OCT 18 2024

HALIFAX, NS,
2024 Hfx No. 531463

SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C., c. C-36 AS
AMENDED

AND IN THE MATTER OF A PLAN OR ARRANGEMENT OF SALTWIRE NETWORK INC., THE HALIFAX
HERALD LIMITED, HEADLINE PROMOTIONAL PRODUCTS LIMITED, TITAN SECURITY &
INVESTIGATION INC., BRACE CAPITAL LIMITED AND BRACE HOLDINGS LIMITED

BETWEEN:
-y

1vate Debt Fund !l LP and Fiera Private Date Fund V LP, each by their general partner, Fiera
Ty, Private Debt GP Inc.

Applicants

-and-

Respondents

ORDER
(Approval and Reverse Vesting Order)

BEFORE THE HONOURABLE JUSTICE KEITH IN CHAMBERS:

WHEREAS the Applicants applied for relief under the Companies’ Creditors Arrangement Act, R.S.C. 1985,
c. C-36 as amended (the “CCAA”) in respect of the Respondents (the “Companies”), which was granted
by an order dated March 13, 2024, amended and restated by order dated March 22, 2024 (the “Amended
and Restated Initial Order”), which, among other things, appointed KSV Restructuring Inc. as CCAA
Monitor (the “Monitor”), and, now or in the future, provides that the Monitor may apply for other relief under

the CCAA as may be sought on notice of motion.

AND WHEREAS pursuant to an Order made on April 30, 2024, the Court approved a sales process (the
“Titan Sales Process") for the sale of the assets and business of Titan Security & Investigation Inc. (the

“Company”).
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AND WHEREAS on the Bid Deadline (as defined in the Fifth Report of the Monitor dated September 30,
2024, the “Fifth Report”), no bids acceptable to the Applicants were received and the Titan Sale Process

was terminated.

AND WHEREAS Fiera Private Debt Fund lli (Titan) LP (“Titan Il LP"), by its general partner, Fiera Private
Debt Fund (Titan Ill) Inc. (formerly Fiera Private Debt Fund (Titan Ill) GP Inc., “Titan llI") and Fiera Private
Debt Fund V (Titan) LP (“Titan V LP"), by its general partner, Fiera Private Debt Fund (Titan V) Inc.
(formerly Fiera Private Debt Fund (Titan V) GP Inc., “Titan V") were entities formed by the Applicants to

acquire the Purchased Shares (as defined below).

AND WHEREAS pursuant to an assignment agreement dated as of October 2, 2024 (the “Assignment
Agreement”), Titan ill LP and Titan V LP assigned their respective interests in the Subscription Agreement
(defined below) to Titan Il and Titan V respectively (Titan Il and Titan V referred to herein as the
“Purchasers”).

AND WHEREAS unless otherwise noted, the defined terms herein shall be interpreted in accordance with

a subscription agreement between the Company and the Purchasers dated September 27, 2024;

AND UPON motion of the Monitor for an Order {among other things):

(a) approving the subscription agreement between the Company and the Purchasers dated
September 27, 2024 (as assigned pursuant to the Assignment Agreement and as
amended, the “Subscription Agreement”), and the transactions contemplated therein
(the “Transactions”);

(b) forming a new corporation (hereinafter referred to as “Residual Co.") and adding Residual
Co. as a Respondent in these proceedings (the "CCAA Proceedings”) in order to carry
out the Transactions;

(c) transferring and vesting all of the Company’s right, title and interest in and to the Excluded
Assets and Excluded Liabilities (each as defined in the Subscription Agreement) to and
in Residual Co.;

(d) authorizing and directing the Company to file the Amendments to Memorandum (as
defined in the Subscription Agreement);

(e) terminating, redeeming or cancelling the existing shares of the Company;
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authorizing and directing the Company to issue, and the Purchasers to subscribe for an
aggregate of 1000 Class “A” Common Shares in the share capital of the Company as
follows:

i. 250 Class “A” Common Shares (the “Titan lll Purchased Shares”) to Titan lll; and
ii. 750 Class “A” Common Shares (the “Titan V Purchased Shares” and together with

the Titan Il} Purchased Shares, the “Purchased Shares”) to Titan V; and

vesting in (i) Titan HlI all right, title and interest in and to the Titan Ill Purchased Shares;
and (i) Titan V all right, title and interest in and to the Titan Il Purchased Shares free and
clear of any Encumbrances (as defined below) other than the Permitted Encumbrances

(as defined in the Subscription Agreement).

AND UPON reading the Fifth Report and the other materials on file herein;

AND UPON HEARING from counsel for the Monitor and such other counsel who were present and wished

to be heard;

The following parties received notice of this application: see attached as Schedule “B".

The following parties, represented by the following counsel, made submissions:

Party

Counsel

Monitor, KSV Restructuring Inc. Chaitons LLP
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5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

George Benchetrit
Tel: 416.218.1141
Email: george@chaitons.com

-and-

Burchell Wickwire Bryson LLP
1801 Hollis Street, Suite 1800
Halifax, NS B3J 3N4

Marc Dunning
Tel: 902.482.7017
Email: mdunning@bwbllp.ca




Applicants Norton Rose Fulbright Canada LLP
222 Bay Street, Suite 3000
Toronto, ON M5K 1E7

Jennifer Stam
Tel: 416.202.6707
Email: Jennifer.stam@nortonrosefulbright.com

-and-

BOYNECLARKE LLP

99 Wyse Road, Suite 600
Dartmouth, Nova Scotia B3A 4S5
Joshua J. Santimaw

Tel: 902.460.3451
Emait ;jsantimaw@boyneclarke.ca

Companies Stewart McKelvey
600-1741 Lower Water Street
Halifax, Nova Scotia

Maurice Chiasson, K.C.
Tel: 902.420.3300
Email: mchiasson@stewartmckelvey.com

Sara Scott
Tel: 902.420.3363
Email: sscott@stewartmckelvey.com

On motion of the Monitor, the following is ordered:
SERVICE

1. THIS COURT ORDERS that the service of the notice of motion in chambers and the supporting
documents, as set out in the affidavits of service filed with the Court, are hereby deemed adequate notice

so that the motion is properly returnable today and further service thereof is hereby dispensed with.

2. Service of this Order is permitted at any time and place and by any means whatsoever.

DEFINED TERMS

3. THIS COURT ORDERS that the capitalized terms used in this Order and not defined herein shall have

the meanings given to them in the Subscription Agreement or the Amended and Restated Initial Order.
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APPROVAL AND VESTING

4. THIS COURT ORDERS that the Subscription Agreement and the Transactions are hereby
approved and the execution of the Subscription Agreement by the Company is hereby authorized and
approved, with such minor amendments as the Parties thereto may deem necessary or otherwise agree to,
with the approval of the Monitor. The Company is hereby authorized and directed to perform its obligations
under the Subscription Agreement and to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transactions, including the filing of
the Amendments to Memorandum, the cancellation or redemption of the existing shares, the issuance and
the subscription for the Purchased Shares by the Purchasers, and any such additional documents
contemplated in the Subscription Agreement. Notwithstanding the foregoing, further Court approval is

required if: \(:V . ? \Q«J\

(a) The Purchase Price paid under for the Purchased Shares is less than $1,000,000; \
The Com\)ah'\'l 0\!65 nt™ /‘h’ qﬂ(\s ’
(b) offer continueg ‘employmemt-#& more than90% of those person
employed by the Company as of October 18, 2024; and

{c) The Closing Date is extended beyond December 31, 2024.

5. THIS COURT ORDERS that this Order shall constitute the only authorization required by the
Parties to proceed with the Transactions (including, for certainty, the Pre-Closing Reorganization and
Implementation Steps, as defined in the Subscription Agreement) and that no shareholder or other approval

shall be required by the Parties in connection therewith.

6. THIS COURT ORDERS that, upon the delivery of a copy of the Monitor’s certificate (the “Monitor’s
Certificate”) to the Company and the Purchasers (the time of such delivery being referred to herein as the
“Closing Time"), substantially in the form attached as Schedule “A” hereto, the following shall occur and
shall be deemed to have occurred at the Closing Time, all in accordance with the Subscription Agreement

and the steps contemplated thereunder:

(a) first, all of the right, title and interest in and to the Excluded Assets shall vest absolutely
and exclusively in Residual Co., and all Claims and Encumbrances (each as defined below)
shall continue to attach to the Excluded Assets and to the proceeds from the Purchase

Price in accordance with paragraph 6 of this Order, in either case with the same nature
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and priority as they had immediately prior to the transfer;

second, all Excluded Liabilities (which for certainty includes all debts, liabilities, obligations,

indebtedness, contracts, leases, agreements, and undertakings of any kind or nature

whatsoever, whether direct or indirect, known or unknown, absolute or contingent, accrued
or unaccrued, liquidated or unliquidated, matured or unmatured or due or not yet due, in
law or equity and whether based in statute or otherwise) of the Company shall be
transferred to, assumed by and vest absolutely and exclusively in Residual Co. such that
the Excluded Liabilities shall become obligations of Residual Co. and shall no longer be

obligations of the Company;

third, other than the Purchased Shares, all options, conversion privileges, equity-based
awards, warrants, securities, debentures, loans, notes or other rights, agreements or
commitments of any character whatsoever that are held by any Person and are convertible
or exchangeable for any securities of the Company, including without limitation the existing
shares of the Company, or which require the issuance, sale or transfer by the Company of
any shares or other securities of the Company and/or the share capital of the Company or

otherwise relating thereto, shall be deemed terminated and cancelled,
fourth, all of the right, title and interest in and to:

(i) the Titan Il Purchased Shares shall vest absolutely in Titan Ill; and
(ii) the Titan V Purchased Shares shall vest absolutely in Titan V,

free and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory,
or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting the
generality of the foregoing: (i) any encumbrances or charges created by the Amended and
Restated Initial Order, the Order of this Court dated June 28, 2024, or any other orders in
these CCAA proceedings; (ii) all charges, security interests o'r claims evidenced by

registrations pursuant to the Personal Property Security Act (Nova Scotia), or any other



personal property registry system (all of which are collectively referred to as the
“Encumbrances”), other than the Permitted Encumbrances, and, for greater certainty, this
Court orders that all of the Encumbrances (other than the Permitted Encumbrances)
affecting or relating to the Purchased Shares are hereby expunged and discharged as
against the Purchased Shares and the Continuing Assets, as applicable, and shall be of

no further force and effect; and

(e) fifth, the Company shall be deemed to cease being a Respondent in these CCAA
Proceedings, and the Company shall be deemed to be released from the purview of the
Amended and Restated Initial Order and all other Orders of this Court granted in respect
of these CCAA Proceedings, save and except for this Order, the provisions of which (as

they relate to the Company) shall continue to apply in all respects.

7. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the Monitor’s

Certificate, forthwith after delivery thereof in connection with the Transactions.

8. THIS COURT ORDERS that the Monitor may rely on written notice from the Company and the
Purchasers regarding the satisfaction or waiver of conditions to closing under the Subscription Agreement

and shall have no liability with respect to delivery of the Monitor’s Certificate.

9. THIS COURT ORDERS that, pursuant to subsection 7(3)(c) of the Personal Information Protection
and Electronic Documents Act, S.C. 2000, c. 5, as amended, the Company or the Monitor, as the case may
be, are authorized, permitted and directed to, at the Closing Time, disclose to the Purchasers all human
resources and payroll information in the Company’s records pertaining to past and current employees of
the Company. The Purchasers shall maintain and protect the privacy of such information in accordance
with applicable law and shall be entitied to use the personal information provided to it in @ manner that is in

all material respects identical to the prior use of such information by the Company.

10. THIS COURT ORDERS AND DECLARES that, at the Closing Time and without limiting the
provisions of paragraph 6 hereof, the Purchase Price paid by the Purchasers to the Company is made at

fair market value and that the Purchasers are arm’s length parties with the Respondents. Nothing in this
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paragraph shall release or discharge any Claims against Residual Co. with respect to Taxes that are

transferred to Residual Co.

11, THIS COURT ORDERS that except to the extent expressly contemplated by the Subscription
Agreement, all contracts to which the Company is a party upon delivery of the Monitor's Certificate will be
and remain in full force and effect upon and following delivery of the Monitor's Certificate and no Person
who is a party to any such arrangement may accelerate, terminate, rescind, refuse to perform or otherwise
repudiate its obligations thereunder or enforce or exercise any right (including any right of set-off, dilution
or other remedy) or make any demand under or in respect of any such arrangement and no automatic

termination will have any validity or effect, by reason of:

(a) any event that occurred on or prior to the Closing Time and is not continuing that would
have entitled such Person to enforce those rights or remedies (including defaults or events

of default arising as a result of the insolvency of the Company);

(b) the insolvency of the Company or the fact that the Company obtained relief under the
CCAA;
(c) any compromises, releases, discharges, cancellations, transactions, arrangements,

reorganizations, or other steps taken or effected pursuant to the Subscription Agreement,
the Transactions or the provisions of this Order, or any other Order of this Court in these

CCAA Proceedings; or

(d) any transfer or assignment, or any change of control of the Company arising from the
implementation of the Subscription Agreement, the Transactions, or the provisions of this

Order.

12. THIS COURT ORDERS that from and after the Closing Time, all Persons shall be deemed to have
waived any and all defaults of the Company then existing or previously committed by the Company, or
caused by the Company, directly or indirectly, or non-compliance with any covenant, warranty,
representation, undertaking, positive or negative pledge, term, provision, condition or obligation, expressed

or implied in any contract, or lease existing between such Person and the Company arising directly or

DOC#11851093v5



indirectly from the filing by the Company under the CCAA and the implementation of the Transactions,
including without limitation any of the matters or events listed in paragraph 11 hereof, and any and all notices
of defauit and demands for payment or any step or proceeding taken or commenced in connection therewith
under a contract or a lease shall be deemed to have been rescinded and of no further force or effect, provided
that nothing herein shall be deemed to excuse the Company from performing its obligations under the
Subscription Agreement or be a waiver of defaults by the Company under the Subscription Agreement or

related documents.

13. THIS COURT ORDERS that, from and after the Closing Time, any and all Persons shall be and are
hereby forever barred, estopped, stayed and enjoined from commencing, taking, applying for or issuing or
continuing any and all steps or proceedings, whether directly, derivatively or otherwise, and including without
limitation, administrative hearings and orders, declarations and assessments, commenced, taken or
proceeded with or that may be commenced, taken or proceeded with against the Company or the
Purchasers relating in any way to or in respect of any Excluded Assets or Excluded Liabilities and any other
claims, obligations and other matters that are waived, released, expunged or discharged pursuant to this

Order.

14. THIS COURT ORDERS that from and after the Closing Time:

(a) the nature of the Continuing Liabilities retained by the Company, including, without
limitation, their amount and their secured or unsecured status, shall not be affected or

altered as a result of the Transactions or this Order;

(b) the nature of the Excluded Liabilities, including, without limitation, their amount and their
secured or unsecured status. shall not be affected or altered as a result of their transfer to

Residuai Co.;

(c) any Person that prior to the Closing Time had a valid right or claim against the Company
under or in respect of any Excluded Asset and Excluded Liability (each an "Excluded
Liability Claim”) shall no longer have such a right or claim against the Company, but will

have an equivalent Excluded Liability Claim against Residual Co.. in respect of the
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Excluded Assets or Excluded Liability from and after the Closing Time in its place and
stead, and nothing in this Order limits, lessens or extinguishes the Excluded Liability Claim

of any Person as against Residual Co.; and

(d) any Person with an Excluded Liability Claim against Residual Co. following the Closing
Time shall have the same rights, priority, and entitlement as against Residual Co. as such
Person with an Excluded Liability Claim had against the Company prior to the Closing

Time.

15. THIS COURT ORDERS that, as of the Closing Time:

(a) Residual Co. shall be a company to which the CCAA applies; and

(b) Residual Co. shall be added as a Respondent in these CCAA Proceedings and all
references in any Order of this Court in respect of these CCAA Proceedings to (i) a
“Respondent” or the “Respondents” shall refer to and include Residual Co., and (i)
“Property” shall include the current and future assets, licenses, undertakings and properties
of every nature and kind whatsoever, and wherever situate including all proceeds thereof,
of Residual Co. (the “Residual Co. Property”), and, for greater certainty, each of the
Charges (as defined in the Amended and Restated Initial Order), shall constitute a charge on

the Residual Co. Property.

16. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these CCAA Proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the Bankruptcy
and Insolvency Act, R.S.C. 195, c. B-3, as amended (the “BIA"), in respect of the
Company or Residual Co. and any bankruptcy order issued pursuant to any such

applications; and

(c) any assignment in bankruptcy made in respect of the Company;
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the Subscription Agreement, the implementation of the Transactions (including without limitation the
transfer and vesting of the Excluded Assets and Excluded Liabilities in and to Residual Co., the transfer and
vesting of the Purchased Shares in and to the Purchasers) shall be binding on any trustee in bankruptcy that
may be appointed in respect of the Company or Residual Co. and shall not be void or voidable by creditors
of the Company or Residual Co., as applicable, nor shall they constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction
under the CCAA, the BIA or any other applicable federal or provincial legislation. nor shall they constitute

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

17. THIS COURT ORDERS that, effective as of the Closing Time, (i) the Company and its advisors,

(i) the Monitor, its affiliates and their respective legal advisors, (iii) the Purchasers and their advisors, (iv)
the Applicants, the DIP Lender (as defined in the Amended and Restated Initial Order), and their respective
affiliates and their advisors (the Persons listed in (i), (i) (iii), (iv) being collectively, the “Released Parties”
and each a “Released Party”) shall be deemed to be forever irrevocably released by the Releasing Parties
(as hereinafter defined) and discharged from any and all present and future claims (including, without
limitation, claims for contribution or indemnity), liabilities, indebtedness, demands, actions, causes of action,
counterclaims, suits, damages, judgments, executions. recoupments, debts, sums of money, expenses.
accounts, liens, taxes, recoveries, and obligations of any nature or kind whatsoever (whether direct or
indirect, known or unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated,
matured or unmatured or due or not yet due, in law or equity and whether based in statute or otherwise)
based in whole or in part on any act or omission, transaction, dealing or other occurrence existing or taking
place on or prior to the Closing Time or undertaken or completed in connection with, in respect of, relating
to, or arising out of the Transactions, the Subscription Agreement and the closing documents (collectively,
subject to the excluded matters below, the “Released Claims”), which Released Claims shall be deemed
to be fully, finally, irrevocably and forever waived, discharged, released, cancelled and barred as against
the Released Parties; provided that, nothing in this paragraph shall waive, discharge, release. cancel or
bar (a) any claim against a Released Party that is not permitted to be released pursuant to section 5.1(2)

of the CCAA or claim with respect to any act or omission that is finally determined by a court of competent

DOC#11851093v5




jurisdiction to have constituted actual fraud, willful misconduct. or gross negligence, (b) any obligations of
any of the Released Parties under or pursuant to the Subscription Agreement, the closing documents and/or
any agreement, document, instrument, matter or transaction involving the Company entered into pursuant
to the foregoing, or (c) any claim or liability that is an insured claim under any insurance policy maintained

by the Company or its advisors. “Releasing Parties” means any and all Persons.

GENERAL

18. THIS COURT ORDERS that, following the Closing Time, the Purchasers and their representatives
shall be authorized to take all steps as may be necessary to affect the discharge of the Claims and

Encumbrances as against the Company and the Purchased Shares.

19. THIS COURT ORDERS that, following the Closing Time, the title of these proceedings is hereby

amended to be as follows:

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF THE PLAN OR ARRANGEMENT OF 3306133 NOVA SCOTIA LIMITED,
1003940 NOVA SCOTIA LIMITED, HEADLINE PROMOTIONAL PRODUCTS LIMITED, BRACE
CAPITAL LIMITED, BRACE HOLDINGS LIMITED AND 4648767 NOVA SCOTIA LIMITED

BETWEEN:

Fiera Private Debt Fund ill LP and Fiera Private Date Fund V LP, each by their general partner, Fiera
Private Debt GP Inc.

Applicants
-and-

3306133 Nova Scotia Limited, 1003940 Nova Scotia Limited, Headline Promotional Products Limited,
Brace Capital Limited, Brace Holdings Limited and 4648767 Nova Scotia Limited

Respondents
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20. THIS COURT ORDERS that this Order shall have full force and effect in all provinces and territories

in Canada.

21. THIS COURT ORDERS that the Monitor, the Company. and/or Residual Co. shall be authorized to
apply as they may consider necessary or desirable, with or without notice, to any other court, tribunal, or
administrative body, whether in Canada, the United States or elsewhere, for order which aid and
complement this Order. All courts, tribunals, and administrative bodies of all such jurisdictions are hereby
respectfully requested to make such orders and to provide such assistance to the Monitor, the Company,

and/or Residual Co. as may be deemed necessary or appropriate for that purpose.

22. THIS COURT HEREBY REQUESTS that this Order and all of its provisions are effective as of
12:01 a.m. Nova Scotia Time on the date hereof, provided that the Transactions steps set out in paragraph
6 hereof shall be deemed to have occurred sequentially, on after the other, in the order set out in paragraph

6 hereof.

DATED at Halifax, Nova Scotia, this l g day of _@_C,_)CO_@L 2024.

(SN

Deputy Prothonotary

AMBER SABEAN
Deputy Prothonotary
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2024 Hfx No. 531463

Schedule “A”
Form of Monitor’s Certificate

SUPREME COURT OF NOVA SCOTIA

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OR ARRANGEMENT OF 3306133 NOVA SCOTIA LIMITED, 1003940
NOVA SCOTIA LIMITED,, HEADLINE PROMOTIONAL PRODUCTS LIMITED, TITAN SECURITY &

INVESTIGATION INC., BRACE CAPITAL LIMITED AND BRACE HOLDINGS LIMITED (the
“Respondents”)

Monitor’s Certificate

WHEREAS on March 13, 2024, the Supreme Court of Nova Scotia (the “Court”) granted an order
under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (as amended and restated on March
22,2024, the “Amended and Restated Initial Order”) in respect of the Respondents, which, among other

things, appointed KSV Restructuring Inc. as monitor in these proceedings (the “Monitor”).

AND WHEREAS pursuant to an Order of this Court dated [DATE] (the “Approval and Reverse
Vesting Order”), the Court approved the subscription agreement dated September 27, 2024 (as amended,
the “Subscription Agreement’) entered into by and between Titan Security & Investigation Inc. (the
“Company’) and Fiera Private Debt Fund lIl (Titan) LP (“Titan i LP"), by its general partner, Fiera Private
Debt Fund (Titan ) Inc. (formerly Fiera Private Debt Fund (Titan lll) GP Inc., “Titan Il") and Fiera Private
Debt Fund V (Titan) LP (“Titan V LP"), by its general partner, Fiera Private Debt Fund (Titan V) GP Inc.
(Fiera Private Debt Fund (Titan V) GP Inc., “Titan V") and as assigned by Titan Il LP and Titan V LP to
Titan 11l and Titan V respectively (Titan IIl and Titan V referred to herein as the “Purchasers’), and ordered,
inter alia, that: (a) all of the Company'’s right, title and interest in and to the Excluded Assets and Excluded
Liabilities (as defined in the Subscription Agreement) shall vest absolutely and exclusively in Residual Co,;
(b) the authorization and direction of the Company to file the Amendments to the Memorandum; and (c) the
authorization and direction of the Company to issue the Purchased Shares (as defined in the Subscription

Agreement), and the vesting in Titan Il the Titan Hl Purchased Shares and Titan V the Titan V Purchased
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Shares, as set out in the Subscription Agreement , free and clear of any Encumbrances, other than the

Permitted Encumbrances.
NOW THEREFORE THE MONITOR HEREBY CERTIFIES AS FOLLOWS:

1. The Purchasers have satisfied the Purchase Price (as defined in the Subscription Agreement) in

accordance with the Subscription Agreement;

2. The conditions to Closing as set out in the Subscription Agreement have been satisfied or waived by

the Company and the Purchasers; and

3. The Closing Time is deemed to have occurred at , on , 2024.

DATED at , this day of , 2024.

KSV Restructuring Inc., in its capacity as
Monitor of the Respondents and not in its
personal capacity

Per:

Name:
Title:
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Schedule “B”
Service List

NORTON ROSE FULBRIGHT CANADA | KSV RESTRUCTURING INC.
LLP 220 Bay Street, Suite 1300
222 Bay Street, Suite 3000, P.O. Box 53 Toronto Ontario M5J 2W3

Toronto, ON M5K 1E7
Bobby Kofman

Jennifer Stam Tel: 416.932.6228
Tel: 416.202.6707 Email: bkofman@ksvadvisory.com
jennifer.stam@nortonrosefulbright.com

Mitch Vininsky

Katie Parent Tel: 416.932.6013
katie.parent@nortonrosefulbright.com Email: mvininsky@ksvadvisory.com
-and- Monitor

BOYNECLARKELLP
99 Wyse Road, Suite 600
Dartmouth, Nova Scotia B3A 455

Joshua J. Santimaw
Tel: 902.460.3451
jsantimaw@boyneclarke.ca

Lawyers for the Applicants, Fiera
Private Debt Fund lll LP and Fiera
Private Debt Fund V LP

CHAITONS LLP BURCHELL WICKWIRE BRYSON LLP
5000 Yonge Street 1801 Hollis Street, Suite 1800
10™ Floor Halifax, NS B3J 3N4

Toronto, ON M2N 7E9
Marc Dunning

George Benchetrit Tel: 902.482.7017
416.218.1141 Email: mdunning@bwbllp.ca
george@chaitons.com

Lawyers for the Monitor (Local Counsel)
Lawyers for the Monitor

DOC#11851093v5




STEWART MCKELVEY RESOLVE ADVISORY SERVICES LTD

600-1741 Lower Water St.
Halifax, NS David Boyd
davidbovyd.resolve@gmail.com

Maurice Chiasson
Tel:  902.420.3300 Chief Restructuring Officer

Email: mchiasson@stewartmckelvey.com

Sara Scott
Tel: 902.420.3363
Email: sscott@stewartmckelvey.com

Lawyers for the Debtors

CANADA REVENUE AGENCY ATTORNEY GENERAL OF CANADA,
Insolvency Division DEPARTMENT OF JUSTICE

P.O. Box 638, Stn Central Tax Law Services Atlantic Regional Office
145 Hobsons Lake Drive Suite 1400, Duke Tower

Halifax, NS B3J 2T5 5251 Duke Street

Halifax, NS N3J 1P3
Devon.Steele@cra-arc.gc.ca

AGC_PGC_ARO-BRA@JUSTICE.GC.CA

SHAWINIGAN-SUD NATIONAL
VERIFICATION AND COLLECTION Deanna M. Frappier, K.C.
CENTRE Deanna.frappier@justice.qgc.ca
Canada Revenue Agency
4695 Shawinigan-Sud Blvd.
Shawinigan QC G9P 5H9

CAVALLUZZO LLP UNITED FOOD AND COMMERCIAL WORKERS
BARRISTERS AND SOLICITORS OF CANADA, LOCAL 1252 (UFCW CANADA,
474 Bathurst Street, Suite 300 LOCAL 1252)
Toronto, ON M5T 2S6 120 Lemarchant Rd

St. John's, NFLD A1C 2H2
Balraj Dosanjh Tel: 709.753.8830

Email: bdosanjih@cavalluzzo.com

Sandra Corbett
Sean FitzPatrick Email: scorbett@ufcw.nf.net
Email: sfitzpatrick@cavalluzzo.com

Sama Sayegh
Email: ssayegh@cavalluzzo.com

Lawyers for the CWA Cape Breton
Post, Halifax Typographical Union —
Editorial and Halifax Typographical
Union - Press
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UNIFOR UNION OF CANADA, LOCAL
441G

115 Gordon Baker Road

Toronto, ON M2H 0AS8

Anthony F. Dale
Tel: 1.800.268.5763 ext. 8475
Email: Anthony.Dale@unifor.org

NOVA SCOTIA DEPARTMENT OF JUSTICE
Legal Services Division

1690 Hollis St., 8" Floor

Halifax, NS B3J 1TO

Andrew Hill, Solicitor — Litigation Services
Tel:  902.220.6623
Email: Andrew.Hill@novascotia.ca

Lawyers for the Superintendent of Pensions

MANULIFE
2727 Joseph Howe Drive, PO Box 1030
Halifax, NS B3J 2X5

Karrie LeDrew
Client Relationship Manager, Group
Retirement Solutions

Tel: 902.718.9674
Email: karrie ledrew@manulife.ca

Administrator of the defined benefit
and defined contribution plan of
Saltwire Networks Inc. and The Halifax
Herald Limited

COX & PALMER LLP
Nova Centre — South Tower
1500-1625 Grafton Street
Halifax, NS B3J OES8

Kevin Latimer, KC
Tel: 902.491.4212
Email: klatimer@coxandpaimer.com

John T.G. Boyle
Tel: 902.491.4137
Email: jboyle@coxandpalmer.com

Lawyers for Transcontinental Nova Scotia Media
Group Inc.

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place, Suite 6200
PO Box 50

Toronto, ON M5X 1B8

Andrea Boctor
Tel: 416.862.4945
Email: aboctor@osler.com

Martino Calvaruso
Tel: 416.862.6665
Email: mcalvaruso@osler.com

Lawyers for Eckler AdminCorp Ltd.

MCMILLAN LLP

Brookfield Place, 181 Bay Street,
Suite 4400

Toronto, Ontario M5J 2T3

Brett Harrison
Tel: 416.301.5995
Email: Brett.harrison@mcmillan.ca

Lawyers for the landlord of the Herald’s head
office at 2717 Joseph Howe Drive, Manulife
Investment Management
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MAXIMUS CANADA SERVICES INC. COX & PALMERLLP
Nova Centre — South Tower
Thang Trinh 1500-1625 Grafton Street
Email: Thang.trinh@maximuscanada.ca Halifax, NS B3J OES8

Charles Sweeney Richard W. Norman
Email: charlesksweeney@maximus.com Tel: 902 491 4128
Email: rnorman@coxandpalmer.com

Lawyers for CWA/ITU Pension Trustees

COX & PALMER GOODMANS LLP

Nova Centre — South Tower Bay Adelaide Centre

1500-1625 Grafton Street 333 Bay Street, Suite 3400

Halifax, NS B3J OE8 Toronto, ON M5H 2S7

Gavin MacDonald Joseph Pasquariello

Tel: (902) 491 4464 Tel: 416.597.4216

Email: gmacdonald@coxandpalmer.com Email: jpasquariello@goodmans.ca
Lawyers for TD Bank Mark Spiro

Tel: 416.597.5140
Email: mspiro@goodmans.ca

Lawyers for Postmedia Network Inc.

Service Canada / Government of
Canada

Julie Matte

Senior Program Advisor

Wage Earner Protection Program
(WEPP)

Email: julie.l.matte@servicecanada.gc.ca
Tel: 613-330-9405

Minister: Alian MacMaster Arthur J. Gallagher Canada Limited

Department of Finance and Treasury Board lois grandy@ajg.com
7th Floor, Provincial Building
1723 Hollis Street

P.O. Box 187

Halifax, NS

B3J 2N3

Email: FinanceMinister@novascotia.ca

DOC#11851093v5



Deputy Pty Ltd (USD)

Email: sales-finance@deputy.com

Inkblot Technologies Inc.

Email: christina@inkblottherapy.com

Steele Hyundai

Email: mwoodworth@steelehyundai.com

Westland Insurance Group Ltd — Halifax

Email: rrodgers@westlandinsurance.com

Bluecross

Email: kpetryshen@selectpath.ca

U-Haul

Email: 843046_gm@uhaul.com
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PPSA REGISTRANTS

Stephanie Grace

Senior Legal Counsel

Xerox Canada Ltd.

2 Sheppard Ave E, Suite 1200
Toronto, ON M2N 5Y7

Tel: 416-250-3917
E-mail: Stephanie.Grace@xerox.com

Lawyers for Xerox Canada Ltd.

HYUNDAI CAPITAL LEASE INC.
123 Front Street, Suite 1000
Toronto ON M5J2M3

THE TORONTO DOMINION BANK - 54203
PO Box 427

1785 Barrington St.,

Halifax, NS B3J 2P8

Michael Baini, Manager
Tel: (902) 420-8040
Email: michael.baini@td.com

THE TORONTO DOMINION BANK - 54213
7071 Bayers Rd.
Halifax, Nova Scotia B3L 2C2

Haleigh Clarke, Manager
Tel: 902-496-6767

Fax: 902-455-2811

Email: haleigh.clarke@td.com

CISCO SYSTEMS CAPITAL
CORPORATION

170 W. Tasman Drive MS SJ13-3
San Jose, CA 95134

USA

Email: cs-rep@cisco.com

WELLS FARGO EQUIPMENT FINANCE
COMPANY

1290 Central Parkway W.

Suite 1100

Mississauga, ON L5C 4R3

Email: wfefccustomercare@wellsfargo.com

LBEL INC.
5035 South Service Rd
Burlington, ON L7L 6M9

Email: tccustomerservice@lbccapital.ca

KIA FINANCE

123 Front Street, Suite 1000
Toronto ON M5J2M3
Canada

THE BANK OF NOVA SCOTIA
10 Wright Boulevard
Stratford, ON N5A 7X9

DE LAGE LANDEN FINANCIAL SERVICES
CANADA INC.

3450 Superior Court, Unit 1

Oakville, ON L6L 0C4
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Email Service List

jennifer.stam@nortonrosefulbright.com: katie.parent@nortonrosefulbright.com:
jsantimaw@boyneclarke.com; bkofman@ksvadvisory.com : mvininsky@ksvadvisory.com:;
george@chaitons.com: davidboyd.resolve@gmail.com: mchiasson@stewartmckelvey.com:
sscott@stewartmckelvey.com : Devon.Steele@cra-arc.gc.ca : AGC_PGC _ARO-
BRA@JUSTICE.GC.CA: Deanna.frappier@justice.gc.ca: mdunning@bwblip.ca:
bdosanih@cavalluzzo.com: sfitzpatrick@cavalluzzo.com: ssayegh@cavalluzzo.com:
scorbett@ufcw.nf.net: Anthony.Dale@unifor.org: Andrew Hill@novascotia.ca:
klatimer@coxandpalmer.com: jboyle@coxandpalmer.com: karrie_ledrew@manulife.ca:
aboctor@osler.com: mcalvaruso@osler.com; brett.harrison@mcmillan.ca:
Thang.trinh@maximuscanada.ca; charlesksweeney@maximus.com;
gmacdonald@coxandpalmer.com: michael.baini@td.com: haleigh.clarke@td.com: cs-
rep@cisco.com: wiefccustomercare@wellsfargo.com: tccustomerservice@lbccapital.ca:
jpasguariello@goodmans.ca: mspiro@goodmans.ca; julie.l.matte@servicecanada.gc.ca;:
amanda.dion@servicecanada.gc.ca; Stephanie.Grace@xerox.com:
FinanceMinister@novascotia.ca: lois_grandy@ajg.com: sales-finance@deputy.com:
christina@inkblottherapy.com: mwoodworth@steelehyundai.com:
rrodgers@westlandinsurance.com: kpetryshen@selectpath.ca; 843046 _gm@uhaul.com
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