
 

 

 

SALES AND INVESTMENT SOLICITATION PROCESS FOR 
THE BUSINESS AND ASSETS OF  

SPRING LOADED TECHNOLOGIES INC. 

I. Introduction  

1. On January 26, 2026, the Supreme Court of Nova Scotia (the “Court”) issued an initial 
order (the “Initial Order”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36 (the “CCAA”) in these proceedings (the “CCAA Proceedings”). The Initial Order, among other 
things: (i) appointed Grant Thornton Limited as the Court-appointed monitor (in such capacity, the 
“Monitor”) of Spring Loaded Technology Incorporated (the “Applicant”); and (ii) approved an 
interim financing facility (the “DIP Facility”) from  4782489 Nova Scotia Limited (the “DIP Lender”) 
pursuant to an interim financing term sheet dated January 22, 2026 by and between the DIP 
Lender and the Applicant. 

2. On February 03, 2026, the Court granted two orders: (i) an amended and restated Initial 
Order (the “ARIO”) that, among other things, approved a key employee incentive plan (“KEIP”) 
and a corresponding charge over the Applicant’s current and future assets, undertakings, and 
properties of every nature and kind whatsoever, and wherever situate including all proceeds 
thereof (the "Property") in favour of the KEIP beneficiaries (the “KEIP Charge”); and (ii) an order 
(the “SISP Approval Order”) that, among other things, authorized the Monitor to implement a 
sale and investment solicitation process (“SISP”) in accordance with the terms hereof. Capitalized 
terms that are not otherwise defined herein have the meanings ascribed to them in the ARIO or 
the SISP Approval Order.  

3. Copies of the ARIO, the SISP Approval Order, and all other materials filed in these 
proceedings can be found at the following URL: www.DoaneGrantThornton.ca/SpringLoaded (the 
“Monitor’s Website”). 

4. This SISP sets out the manner in which: (a) binding bids for a refinancing, sale or other 
strategic investment or transaction (each, a “Transaction”) involving the business, assets and/or 
equity of the Applicant (the “Opportunity”), will be solicited from interested parties; (b) any such 
bids received will be addressed; (c) the selection by the Monitor of the winning bid (“Successful 
Bid”) will be selected; and (d) Court approval of a Successful Bid will be sought. 

5. The SISP shall be conducted by the Monitor.  

6. Parties who wish to have their bids considered must participate in the SISP.  

7. The Applicant, as vendor, 4782489 Nova Scotia Limited, as buyer (in such capacity, the 
"Stalking Horse Bidder") have entered into a share subscription agreement dated January 30, 
2026 (the "Stalking Horse Agreement" or when referring to the bid established thereby, the 
"Stalking Horse Bid"), pursuant to which the Stalking Horse Bidder has agreed to acquire all of 
the issued and outstanding shares of the Applicant pursuant to an approval and reverse vesting 
order of the Court. A copy of the Stalking Horse Agreement is attached as Schedule “B”. 

https://protect.checkpoint.com/v2/r03/___http:/www.DoaneGrantThornton.ca/SpringLoaded___.YXYyYzpyZWNvbnN0cnVjdGxscDpjOm86N2YzNzhhMmYyZmI0YzQwZGYwMjcyODZiMzJmZjFkMGY6Nzo2MmRmOmZjYzFmMmY1YjE3MDJkNzJhZjEwNzZkMDRmNmQ0Nzk4ZGFlZDI5ZGZjNjJjNmU0M2I2MzY2ZTk3MWZiNWFjZDc6cDpUOkY
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II. Marketing and Solicitation  

8. The Monitor will: 

(a) disseminate marketing materials and a process letter (which letter shall, among 
other things, direct recipients to the Monitor’s Website for a copy of this SISP) to 
potentially interested parties identified by the Monitor, or any other interested party 
who contacts the Applicant or the Monitor;  

(b) solicit interest from interested parties with a view to such parties entering into non-
disclosure agreements (each an “NDA”). Parties shall only obtain access to the 
virtual data room (the “VDR”) and be permitted to participate in the SISP if they 
execute an NDA, in form and substance satisfactory to the Monitor;  

(c) provide interested parties who have executed an NDA with: (i) a letter outlining the 
Opportunity; and (ii) access to the VDR containing diligence information in respect 
of the Opportunity and such other diligence information as the Monitor considers 
advisable; and 

(d) request that such parties submit an offer that meets at least the requirements set 
forth in Phase 1 and Phase 2 below, as determined by the Monitor, by the 
applicable deadlines. 

III. SISP Timelines  

9. The SISP shall be conducted subject to the terms hereof and the following key milestones:  

Milestone Deadline 

Phase 1 (“Phase 1”) 

Application for SISP Approval February 3, 2026 

Commencement of Marketing, including 
Solicitation Letter and Due Diligence 

February 9, 2026 

Deadline for submission of Phase 1 
letters of intent (the “Phase 1 LOI 
Deadline”) 

February 24, 2026 

Determination of Qualified Bidders for 
Phase 2, if any (the “Qualification 
Deadline”) 

February 25, 2026 

Phase 2 (“Phase 2”) 

Deadline for submission of Phase 2 bids, 
if required (the “Phase 2 Bid Deadline”) 

March 12, 2026 
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Notification of Auction (if applicable) March 13, 2026 

Auction (if applicable) By March 18, 2026 

Selection of Successful Bid (assuming 
Auction) 

By March 19, 2026 

Schedule the Sale Approval Hearing  As soon as reasonably practical following 
the selection of the Successful Bid 

Target Closing Date Deadline (the 
“Target Closing Date”) 

No later than 7 days following Court 
approval of the Successful Bid 

 

10. Any extensions or amendments (other than the Target Closing Date) shall be 
communicated to all bidders in writing and posted on the Monitor’s Website. 

11. The Monitor may make any modification to the SISP it considers appropriate in the 
circumstance, , in consultation with the Applicant, the DIP Lender, and the holders of the 2020 
Debentures (as defined in the First Report of the Monitor dated January 30, 2026) (the 
“Debenture Holders”), and where it considers such modification to be material the Monitor may 
seek Court approval of such modification on notice to parties in the CCAA Proceedings. 

IV. Due Diligence 

12. The Monitor shall provide to parties who execute an NDA in form and substance 
satisfactory to the Monitor (a “Bidder”): 

(a) a letter outlining the Opportunity ("Information Memorandum”); and 

(b) access to the VDR containing due diligence information in respect of the 
Opportunity and such other due diligence information as the Monitor, with the 
assistance of and in consultation with the Applicant, consider advisable. 

13. Selected materials may be withheld from certain Bidders if the Monitor, in consultation 
with the Applicant, determines such information to represent proprietary or sensitive competitive 
information related to the Opportunity that should not be provided to a specific Bidder.  

14. The Monitor shall be permitted, in its discretion, to provide general updates and 
information in respect of the SISP to any creditor (each a “Creditor”) and its legal and financial 
advisors, if applicable, on a confidential basis, upon: (a) the irrevocable confirmation in writing 
from such Creditor that it will not submit any bid in the SISP; and (b) such Creditor executing a 
confidentiality agreement or undertaking with the Applicant in form and substance satisfactory to 
the Monitor. 

15. Without limiting the generality of any term or condition of any NDA executed by any 
potential Bidder or Bidder, unless otherwise agreed by the Monitor or ordered by the Court, no 
potential Bidder or Bidder shall be permitted to have any discussions with: 

(a) any counterparty to any contract with the Applicant; 
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(b) any current or former director, manager, shareholder, officer, member or employee 
of the Applicant, other than in the normal course of business and wholly unrelated 
to the Applicant, the Opportunity, the confidential information, the SISP or the 
CCAA Proceedings; and 

(c) any other potential Bidder, Bidder or the Stalking Horse Bidder regarding the SISP 
or any bids submitted or contemplated to be submitted pursuant thereto. 

16. Notwithstanding the foregoing, where any such communications are agreed to with the 
Monitor’s consent, such discussions shall be made in the presence of the Monitor. For greater 
certainty at no time shall parties be entitled to communicate or discuss with one another or with 
any other potential Bidder or Bidder regarding the SISP or any bids submitted or contemplated to 
be submitted pursuant thereto. 

17. Any bid submitted pursuant to this SISP shall be made on an “as is, where is” basis, 
without surviving representations or warranties of any kind or nature. The Monitor is not 
responsible for, and will have no liability with respect to, any information obtained by any Bidder 
in connection with the Opportunity. The Monitor does not make any representations or warranties 
whatsoever as to the information or the materials provided through the due diligence process or 
otherwise made available to any Bidder, including any information contained in the Information 
Memorandum or VDR. 

V. Phase 1 Bid Deadline 

18. Bidders that wish to make a formal binding offer pursuant to the SISP must submit by 
email a non-binding letter of intent (a "Phase 1 Bid") so as to be received by the Monitor not later 
than 5:00 PM (Halifax Time) on February 24, 2026, (the “Phase 1 Bid Deadline”), with a copy to 
each of the persons specified in Schedule “A” hereto. 

19. A Phase 1 Bid will be considered a “Qualified Phase 1 Bid” only if (collectively, the 
“Phase 1 Bid Criteria”):  

(a) it is submitted on or before the Phase 1 Bid Deadline; 

(b) it is accompanied by a letter setting forth: 

(i) the identity of the Bidder and full disclosure of any entities and/or 
individuals that control the Bidder;  

(ii) the proposed purchase price in Canadian dollars, including details of all 
assets to be purchased and liabilities to be assumed by the Bidder. The 
purchase price must be in an amount that is at least $1,100,000, being the 
purchase price contained in the Stalking Horse Agreement, plus the 
$90,000 break fee in the Stalking Horse Agreement plus the minimum 
incremental overbid of $110,000 (a "Superior Offer") or is otherwise a 
better offer than the offer contemplated under the Stalking Horse 
Agreement; 

(iii) sources of funding for the proposed transaction which will not be subject to 
financing ;  
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(iv) any anticipated approvals and consents expected to be required to close 
the transaction and any anticipated impediments to such approvals or 
consents; 

(v) a summary of due diligence required to be conducted during Phase 2, if 
any, to advance a binding bid in the SISP; 

(vi) a statement that the bidder expects to be able to consummate a sale 
transaction pursuant to the SISP on or before the Target Closing Date (as 
defined herein);  

(vii) all conditions to closing sought by the bidder; and 

(viii) any other terms or conditions that the bidder believes are material to the 
transaction. 

20. Upon confirmation by the Monitor of receipt of a Phase 1 Qualified Bid, the SISP will 
automatically proceed to Phase 2. The Monitor may, if it deems appropriate or desirable in the 
circumstances, modify or amend the Phase 1 Bid Criteria.  

VI. Criteria for Phase 2 Qualified Bids 

21. Any Bidder who wishes to submit a binding bid in the SISP must submit a bid that complies 
with the following criteria (any bid that so complies, a “Qualified Bid”, and the offeror thereof, a 
“Qualified Bidder”): 

(a) it is received by the Monitor by no later than the Phase 2 Bid Deadline at the email 
addresses specified on Schedule “A” hereto; 

(b) it contains a purchase price is in an amount that is at least $1,100,000, being a 
Superior Offer; 

(c) it contemplates closing of the Transaction by no later than April 15, 2026 (the 
“Outside Date”); 

(d) it contains: 

(i)  a duly executed binding Transaction document(s); 

(ii) the legal name and identity (including jurisdiction of existence) and contact 
information of the Bidder, full disclosure of its direct and indirect principals, 
and the name(s) of its controlling equity holder(s); 

(iii) a redline to the Stalking Horse Agreement; 

(iv) evidence of authorization and approval from the Qualified Bidder’s board 
of directors (or comparable governing body) and, if necessary to complete 
the Transaction, the Qualified Bidder’s equity holder(s); 
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(v) disclosure of any past or current connections or agreements with the 
Applicant, any known, potential, or prospective Bidder, or any current or 
former officer, manager, director, member or known current or former 
equity security holder of any of the Applicant; and 

(vi) such other information as may be reasonably requested by the Monitor; 

(e) it provides written evidence of the Qualified Bidder’s ability to fully fund and 
consummate the Transaction and satisfy its obligations under the Transaction 
documents; 

(f) it does not include any request for or entitlement to any break fee, expense 
reimbursement or similar type of payment; 

(g) it is not conditional upon: 

(i) approval from the Qualified Bidder’s board of directors (or comparable 
governing body) or equity holder(s); 

(ii) the outcome of any due diligence by the Qualified Bidder; or 

(iii) obtaining financing; 

(h) it includes an acknowledgment and representation that the Qualified Bidder: 

(i) has had an opportunity to conduct any and all required due diligence prior 
to making its bid, and has relied solely upon its own independent review, 
investigation and inspection in making its bid; 

(ii) is not relying upon any written or oral statements, representations, 
promises, warranties, conditions, or guaranties whatsoever, whether 
express or implied (by operation of law or otherwise), made by any Bidder, 
including the Applicant, the Monitor and their respective employees, 
officers, directors, agents, advisors (including legal counsel) and other 
representatives, regarding the proposed Transaction, this SISP, or any 
information (or the completeness of any information) provided in 
connection therewith, except as expressly stated in the proposed 
Transaction documents; 

(iii) is making its bid on an “as is, where is” basis and without surviving 
representations or warranties of any kind, nature, or description by the 
Applicant, the Monitor or any of their respective employees, officers, 
directors, agents, advisors and other representatives, except to the extent 
set forth in the proposed Transaction documents; 

(iv) will be bound by this SISP and the SISP Approval Order; and 

(v) is subject to the exclusive jurisdiction of the Court with respect to any 
disputes or other controversies arising under or in connection with the SISP 
or its bid; 
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(i) it specifies any regulatory or other third-party approvals the Qualified Bidder 
anticipates would be required to complete the Transaction (including the 
anticipated timing necessary to obtain such approvals); 

(j) it includes full details of the Qualified Bidder’s intended treatment of the Applicant’s 
stakeholders under or in connection with the proposed bid, including the Applicant’ 
secured creditors, unsecured creditors, employees, customers, suppliers, 
contractual counterparties and equity holders; 

(k) it is accompanied by a cash deposit (the “Deposit”) paid to the Monitor, in trust, by 
wire transfer of immediately available funds in an amount equal to at least 10% of 
the cash consideration in the Qualified Bid, which Deposit shall be retained by the 
Monitor in a trust account in accordance with the terms hereof; and 

(l) it includes a statement that the Qualified Bidder will bear its own costs and 
expenses (including all legal and advisor fees) in connection with the proposed 
Transaction, and by submitting its bid is agreeing to refrain from and waive any 
assertion or request for reimbursement on any basis. 

22. For greater certainty, the Stalking Horse Agreement shall automatically be considered a 
Qualified Bid for the purposes of this SISP. 

23. The Monitor may waive the strict compliance of one or more of the requirements specified 
above and deem any bid to be a Qualified Bid notwithstanding any noncompliance with the terms 
and conditions of this SISP, provided that the Monitor shall not waive compliance with the 
requirements specified in Subsection 22(b) or Subsection 22(c) without the consent of the DIP 
Lender. 

VII. Criteria for Credit Bids 

24. Any party or parties holding a valid, enforceable, and properly perfected security interest 
in the Applicant may, subject in all respects to such party’s compliance with the SISP, submit a 
bid (a “Credit Bid”) in the amount of debt secured by such lien as part of any transaction 
contemplated by the SISP, provided however that: 

(a)  any such Credit Bid must comply with the criteria set out in Section 21; and  

(b)  any such Credit Bid shall also provide for the indefeasible and irrevocable 
repayment in full in cash on the date of closing of any such transaction of any and all 
obligations: (i) owing as at the date of closing pursuant to any charges granted by the 
Court in the CCAA Proceedings; and (ii) secured by a security interest in the asset(s) to 
be acquired under such transaction that is senior to the security interest held in such 
asset(s) by the party submitting such credit bid unless the holder or indenture trustee or 
agent of any such senior security interest otherwise agrees.   

VIII. Selection of Successful Bid(s) and Auction 

25. If the Monitor receives no Phase 1 Qualified Bids by the Phase 1 Bid Deadline, the Stalking 
Horse Bid shall be deemed the Successful Bid. 
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26. If one or more Qualified Bids (including the Stalking Horse Bid) has been received by the 
Monitor on or before the Phase 2 Bid Deadline, the Monitor will conduct an auction (“Auction”). 

27. If required, the Auction shall be conducted by March 18, 2026 at the offices of the Monitor 
at 1675 Grafton St, Halifax, NS B3J 0E9, or by videoconference or at such other location as shall 
be timely communicated to all parties entitled to attend the Auction, which Auction may be 
adjourned by the Monitor in its sole discretion.  

28. Any Auction shall be conducted in accordance with the following procedures, which the 
Monitor may adjust in its sole discretion: 

(a) prior to 5:00 p.m. on March 13, 2026, the Monitor will provide all Qualified Bidders 
that have made a Qualified Bid (which for greater clarity shall include the Stalking 
Horse Bidder) with the highest or otherwise best Qualified Bid submitted pursuant 
to the SISP, which Qualified Bid shall become the floor price for the Auction;  

(b) prior 5:00 p.m. on March 16, 2026, each Qualified Bidder intending to participate 
in the Auction shall inform the Monitor in writing of its intent to participate in the 
Auction. The Auction shall only be conducted if more than one Qualified Bidder 
has indicated its intention to participate in the Auction; 

(c) the Monitor shall inform all Qualified Bidders intending to participate in the Auction 
(such bidder, an “Auction Bidder”) of the process and protocols for the Auction 
and the submission of bids during the Auction;  

(d) no person other than an Auction Bidder and/or its representatives shall be entitled 
to attend the Auction and any Auction Bidder must have at least one representative 
in attendance at the Auction to make a bid; 

(e) the Auction shall be conducted on an open basis, the true identity of each Auction 
Bidder at the Auction will be fully disclosed to all other Auction Bidders and all 
material terms of each bid made at the Auction will be fully disclosed to all other 
Auction Bidders throughout the entire Auction;  

(f) bidding at the Auction will take place in one or more rounds of bidding so long as 
during each round at least one subsequent bid is submitted by an Auction Bidder. 
The minimum incremental overbid is $100,000.  

(g) the Monitor may employ and announce at the Auction such additional procedural 
rules that the Monitor determines are reasonable under the circumstances 
provided that such rules are (i) not inconsistent with these SISP procedures, 
general practice in insolvency proceedings, the Initial Order or the SISP Order; and 
(ii) are disclosed to each Auction Bidder at the Auction;  

(h) if, in any round of bidding, no new bid is made, the Auction shall be closed and no 
bids (from Qualified Bidders or otherwise) shall be considered after the conclusion 
of the Auction.  
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29. At the end of the Auction, the Monitor shall select the successful bid and the Auction Bidder 
who made the successful bid shall be deemed the “Successful Bidder” hereunder.  

30. In selecting a Successful Bid, the Monitor shall consider, among other things, the following 
criteria: 

(a) the amount of consideration being offered and, if applicable, the proposed form, 
composition and allocation of same; 

(b) the value of any assumption of liabilities or release of liabilities not otherwise 
accounted for in (i) above; 

(c) the likelihood of the Bidder’s ability to close the Transaction by no later than the 
Outside Date (including factors such as: the Transaction structure and execution 
risk; conditions to, timing of, and certainty of closing; termination provisions; 
necessity for and availability of financing and financial wherewithal to meet all 
commitments; and required governmental or other approvals, if any); 

(d) the likelihood of the Court’s approval of the Successful Bid; 

(e) the overall benefit to the Applicant and their secured and unsecured creditors and 
other stakeholders; and 

(f) any other factors the directors or officers of Applicant may, consistent with their 
fiduciary duties, reasonably deem relevant. 

31. The highest bid may not necessarily be accepted by the Monitor. The Monitor, in 
consultation with the Debenture Holders, reserves the right not to accept any Qualified Bid and to 
otherwise terminate the SISP. The Monitor reserves the right to deal with one or more Bidders to 
the exclusion of others, to accept a Qualified Bid for different assets comprising the Opportunity 
or to accept multiple Qualified Bids and enter into definitive agreements in respect of all such bids. 

IX. Court Approval of Successful Bid(s) 

32. Following selection of the Successful Bid, if any, the Monitor, with the assistance of the 
Applicant, shall seek to finalize any remaining necessary definitive agreement(s) with respect to 
the Successful Bid in accordance with the milestones set out in Section 9.  

33. Once the necessary definitive agreement(s) with respect to a Successful Bid have been 
finalized, as determined by the Monitor, the Monitor shall apply to the Court for an order or orders 
approving such Successful Bid and/or the mechanics to authorize the Monitor and Applicant to 
complete the transactions contemplated thereby, as applicable, and authorizing the Applicant or 
Monitor to: (a) enter into any and all necessary agreements and related documentation with 
respect to the Successful Bid; (b) undertake such other actions as may be necessary to give effect 
to such Successful Bid; and (c) implement the Transaction contemplated in such Successful Bid 
(each, an “Approval Order”). If the Successful Bid is not consummated in accordance with its 
terms, the Monitor shall be authorized, but not required, to elect that a Back-Up Bid (if any) be a 
Successful Bid. 

X. Deposits 
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34. If a Successful Bid is selected and an Approval Order authorizing the consummation of 
the Transaction contemplated thereunder is granted by the Court, any Deposit paid in connection 
with such Successful Bid will be non-refundable and shall, upon closing of the Transaction 
contemplated by such Successful Bid, be applied to the cash consideration to be paid in 
connection with such Successful Bid or be dealt with as otherwise set out in the definitive 
agreement(s) entered into in connection with such Successful Bid. 

35. Any Deposit delivered with a Qualified Bid that is not selected as a Successful Bid will be 
returned to the applicable Bidder by the Monitor as soon as reasonably practicable (but not later 
than ten (10) business days) after the date of the applicable Approval Order or such earlier date 
as may be determined by the Monitor.  

XI. Closing 

36. Closing of the Transaction contemplated in an Approval Order shall occur as soon as 
reasonably practical following the issuance of such Approval Order, and, in any event, by the 
Outside Date. 

XII. Confidentiality and Access to Information  

37. Unless otherwise provided for herein, participants and prospective participants in the SISP 
shall not be permitted to receive any information that is not made generally available to all 
participants relating to the number or identity of Bidders, Qualified Bidders, or a Successful 
Bidder, or the details of any bid submitted or the details of any confidential discussions or 
correspondence between the Applicant, the Monitor, or the Stalking Horse Bidder and any 
such other Bidder, Qualified Bidder or Successful Bidder in connection with the SISP. 

38. All discussions regarding bids should be directed through the Monitor. Under no 
circumstances should the management of the Applicant be contacted directly without the 
prior consent of the Monitor. Any such unauthorized contact or communication could result 
in exclusion of the Bidder or Qualified Bidder, as applicable, from the SISP. In its sole 
discretion, the Monitor may require any person to execute a confidentiality agreement or 
NDA prior to receiving any information regarding the SISP, including any information 
relating to the Property, the Business, the number or identity Bidder, Qualified Bidder or 
Successful Bidder or the detail of any bids received.   

XIII. General 

39. Other than as specifically set forth in a definitive agreement between the Applicant and a 
Successful Bidder, the SISP does not, and will not be interpreted to, create any contractual or 
other legal relationship among the Applicant, the Monitor, and any other Bidder. 

40. The Applicant and the Monitor shall not be liable for any claim for a brokerage commission, 
finder’s fee or like payment in respect of the completion of any of the transactions completed 
under the SISP. Any such claim shall be the sole liability of the Bidder who completes a 
Transaction under the SISP pursuant to which the claim is being made. 

41. The Monitor with the assistance of the Applicant may, with the consent of the applicable 
Bidders, disclose information about one bid to another Bidder(s) for the purpose of seeking to 
combine separate bids into an aggregate bid.  
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42. Participants in the SISP are responsible for all costs, expenses and liabilities incurred by 
them in connection with their participation in the SISP, including the submission of any bid or 
Qualified Bid, due diligence activities, completion of a Successful Bid, preparation for and 
attendance at the Approval Order hearing and any negotiations or actions whether or not they 
lead to the consummation of a Transaction. 

43. At any time during this SISP, the Monitor may apply to the Court for advice and directions 
regarding the implementation and completion of this SISP. 



 

 

 

SCHEDULE “A”: E-MAIL ADDRESSES FOR DELIVERY OF BIDS 

To the Monitor: 

Grant Thornton Ltd.  
1675 Grafton St  
Halifax 
NS B3J 0E9 
 
Liam Murphy 
Liam.Murphy@doane.gt.ca 
 
Corey Hines 
corey.hines@doane.gt.ca 
 
with a copy to legal counsel to the Monitor:  

Reconstruct LLP 
80 Richmond Street West, 
Suite 1700, Toronto, ON 
M5H 2A4 
 
Sharon Kour  
skour@reconllp.com 
 
Julien Gosset 
jgosset@reconllp.com  
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SCHEDULE “B”: STALKING HORSE AGREEMENT 
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	V. Phase 1 Bid Deadline
	18. Bidders that wish to make a formal binding offer pursuant to the SISP must submit by email a non-binding letter of intent (a "Phase 1 Bid") so as to be received by the Monitor not later than 5:00 PM (Halifax Time) on February 24, 2026, (the “Phase...
	19. A Phase 1 Bid will be considered a “Qualified Phase 1 Bid” only if (collectively, the “Phase 1 Bid Criteria”):
	(a) it is submitted on or before the Phase 1 Bid Deadline;
	(b) it is accompanied by a letter setting forth:
	(i) the identity of the Bidder and full disclosure of any entities and/or individuals that control the Bidder;
	(ii) the proposed purchase price in Canadian dollars, including details of all assets to be purchased and liabilities to be assumed by the Bidder. The purchase price must be in an amount that is at least $1,100,000, being the purchase price contained ...
	(iii) sources of funding for the proposed transaction which will not be subject to financing ;
	(iv) any anticipated approvals and consents expected to be required to close the transaction and any anticipated impediments to such approvals or consents;
	(v) a summary of due diligence required to be conducted during Phase 2, if any, to advance a binding bid in the SISP;
	(vi) a statement that the bidder expects to be able to consummate a sale transaction pursuant to the SISP on or before the Target Closing Date (as defined herein);
	(vii) all conditions to closing sought by the bidder; and
	(viii) any other terms or conditions that the bidder believes are material to the transaction.


	20. Upon confirmation by the Monitor of receipt of a Phase 1 Qualified Bid, the SISP will automatically proceed to Phase 2. The Monitor may, if it deems appropriate or desirable in the circumstances, modify or amend the Phase 1 Bid Criteria.
	VI. Criteria for Phase 2 Qualified Bids
	(a) it is received by the Monitor by no later than the Phase 2 Bid Deadline at the email addresses specified on Schedule “A” hereto;
	(b) it contains a purchase price is in an amount that is at least $1,100,000, being a Superior Offer;
	(c) it contemplates closing of the Transaction by no later than April 15, 2026 (the “Outside Date”);
	(d) it contains:
	(i)  a duly executed binding Transaction document(s);
	(ii) the legal name and identity (including jurisdiction of existence) and contact information of the Bidder, full disclosure of its direct and indirect principals, and the name(s) of its controlling equity holder(s);
	(iii) a redline to the Stalking Horse Agreement;
	(iv) evidence of authorization and approval from the Qualified Bidder’s board of directors (or comparable governing body) and, if necessary to complete the Transaction, the Qualified Bidder’s equity holder(s);
	(v) disclosure of any past or current connections or agreements with the Applicant, any known, potential, or prospective Bidder, or any current or former officer, manager, director, member or known current or former equity security holder of any of th...
	(vi) such other information as may be reasonably requested by the Monitor;

	(e) it provides written evidence of the Qualified Bidder’s ability to fully fund and consummate the Transaction and satisfy its obligations under the Transaction documents;
	(f) it does not include any request for or entitlement to any break fee, expense reimbursement or similar type of payment;
	(g) it is not conditional upon:
	(i) approval from the Qualified Bidder’s board of directors (or comparable governing body) or equity holder(s);
	(ii) the outcome of any due diligence by the Qualified Bidder; or
	(iii) obtaining financing;

	(h) it includes an acknowledgment and representation that the Qualified Bidder:
	(i) has had an opportunity to conduct any and all required due diligence prior to making its bid, and has relied solely upon its own independent review, investigation and inspection in making its bid;
	(ii) is not relying upon any written or oral statements, representations, promises, warranties, conditions, or guaranties whatsoever, whether express or implied (by operation of law or otherwise), made by any Bidder, including the Applicant, the Monit...
	(iii) is making its bid on an “as is, where is” basis and without surviving representations or warranties of any kind, nature, or description by the Applicant, the Monitor or any of their respective employees, officers, directors, agents, advisors and...
	(iv) will be bound by this SISP and the SISP Approval Order; and
	(v) is subject to the exclusive jurisdiction of the Court with respect to any disputes or other controversies arising under or in connection with the SISP or its bid;

	(i) it specifies any regulatory or other third-party approvals the Qualified Bidder anticipates would be required to complete the Transaction (including the anticipated timing necessary to obtain such approvals);
	(j) it includes full details of the Qualified Bidder’s intended treatment of the Applicant’s stakeholders under or in connection with the proposed bid, including the Applicant’ secured creditors, unsecured creditors, employees, customers, suppliers, c...
	(k) it is accompanied by a cash deposit (the “Deposit”) paid to the Monitor, in trust, by wire transfer of immediately available funds in an amount equal to at least 10% of the cash consideration in the Qualified Bid, which Deposit shall be retained b...
	(l) it includes a statement that the Qualified Bidder will bear its own costs and expenses (including all legal and advisor fees) in connection with the proposed Transaction, and by submitting its bid is agreeing to refrain from and waive any assertio...

	VII. Criteria for Credit Bids
	VIII. Selection of Successful Bid(s) and Auction
	(a) prior to 5:00 p.m. on March 13, 2026, the Monitor will provide all Qualified Bidders that have made a Qualified Bid (which for greater clarity shall include the Stalking Horse Bidder) with the highest or otherwise best Qualified Bid submitted purs...
	(b) prior 5:00 p.m. on March 16, 2026, each Qualified Bidder intending to participate in the Auction shall inform the Monitor in writing of its intent to participate in the Auction. The Auction shall only be conducted if more than one Qualified Bidder...
	(c) the Monitor shall inform all Qualified Bidders intending to participate in the Auction (such bidder, an “Auction Bidder”) of the process and protocols for the Auction and the submission of bids during the Auction;
	(d) no person other than an Auction Bidder and/or its representatives shall be entitled to attend the Auction and any Auction Bidder must have at least one representative in attendance at the Auction to make a bid;
	(e) the Auction shall be conducted on an open basis, the true identity of each Auction Bidder at the Auction will be fully disclosed to all other Auction Bidders and all material terms of each bid made at the Auction will be fully disclosed to all oth...
	(f) bidding at the Auction will take place in one or more rounds of bidding so long as during each round at least one subsequent bid is submitted by an Auction Bidder. The minimum incremental overbid is $100,000.
	(g) the Monitor may employ and announce at the Auction such additional procedural rules that the Monitor determines are reasonable under the circumstances provided that such rules are (i) not inconsistent with these SISP procedures, general practice i...
	(h) if, in any round of bidding, no new bid is made, the Auction shall be closed and no bids (from Qualified Bidders or otherwise) shall be considered after the conclusion of the Auction.
	(a) the amount of consideration being offered and, if applicable, the proposed form, composition and allocation of same;
	(b) the value of any assumption of liabilities or release of liabilities not otherwise accounted for in (i) above;
	(c) the likelihood of the Bidder’s ability to close the Transaction by no later than the Outside Date (including factors such as: the Transaction structure and execution risk; conditions to, timing of, and certainty of closing; termination provisions;...
	(d) the likelihood of the Court’s approval of the Successful Bid;
	(e) the overall benefit to the Applicant and their secured and unsecured creditors and other stakeholders; and
	(f) any other factors the directors or officers of Applicant may, consistent with their fiduciary duties, reasonably deem relevant.

	IX. Court Approval of Successful Bid(s)
	X. Deposits
	XI. Closing
	XII. Confidentiality and Access to Information
	37. Unless otherwise provided for herein, participants and prospective participants in the SISP shall not be permitted to receive any information that is not made generally available to all participants relating to the number or identity of Bidders, Q...
	38. All discussions regarding bids should be directed through the Monitor. Under no circumstances should the management of the Applicant be contacted directly without the prior consent of the Monitor. Any such unauthorized contact or communication cou...
	XIII. General
	Schedule “A” : E-mail Addresses for Delivery of Bids
	Schedule “B” : Stalking horse agreement
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