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1.0 Introduction 

1. This report (“Report”) is filed by KSV Restructuring Inc. (“KSV”) as proposed receiver (the 

“Proposed Receiver”) of Korite International Limited Partnership (the “Korite LP”) and 

Korite International GP Inc. (“Korite GP”, together with Korite LP, “Korite”). 

2. The Proposed Receiver understands that Canadian Imperial Bank of Commerce (“CIBC”), 

Korite’s principal secured lender, intends to make an application before the Court of King’s 

Bench of Alberta (the “Court”) for an order (the “Receivership Order”), among other things, 

appointing KSV as receiver (in such capacity, the “Receiver”) of Korite.  KSV has consented 

to act as Receiver, should the Court grant the Receivership Order. 

3. The primary purpose of the receivership proceedings is to complete a sale (the 

“Transaction”) of Korite LP’s business and assets pursuant to an asset purchase 

agreement (the “APA”) between Korite LP, as vendor, and Buffalo Rock Mining Co. Ltd. 

(the “Purchaser”) on a relatively expedited and cost-effective basis.  As such, CIBC’s 

application includes a request for a sale approval and vesting order in respect of the APA, 

as well as a conditional discharge of the Receiver, upon completion of the Transaction, a 

distribution to CIBC, and other remaining administrative items.  

4. If KSV is appointed as Receiver and the APA is approved, it is the Receiver’s intention to 

close the Transaction pursuant to the terms of the APA.  KSV would in addition, make a 

distribution of the sale proceeds from the Transaction as directed by order of the Court, and 

then wind down the receivership proceedings. 

1.1 KSV’s Prior Mandates 

1. On February 25, 2024, KSV1 was engaged by CIBC to provide it with financial advisory 

services in respect of CIBC’s loans to Korite (the “Advisory Mandate”).  The Advisory 

Mandate included, among other things, reviewing Korite’s financial information, preparing 

an estimate of the realizable value of Korite’s assets, reviewing and assessing the 

reasonableness of Korite’s financial projections, and monitoring Korite’s financial 

performance.   

 
1 KSV’s affiliate, KSV Advisory Inc., was engaged for the advisory mandate.  KSV is a subsidiary of KSV Advisory Inc. 



ksv advisory inc. Page 2 of 13 

2. The Advisory Mandate engagement letter states that the Advisory Mandate will terminate if 

KSV is appointed to act as a court officer in any insolvency proceeding involving Korite.  

The Advisory Mandate engagement letter also provides that the Advisory Mandate does not 

preclude KSV from acting as a court officer in a court-supervised insolvency proceeding of 

Korite. 

3. As detailed further in this Report, KSV has obtained significant knowledge of Korite’s 

business and operations while performing the Advisory Mandate, such that it is well situated 

to provide this Report to Court. 

1.2 Purposes of this Report  

1. The purposes of this Report are to: 

a) provide background information about Korite and its financial position, including the 

composition of, and amounts owing to, its creditors; 

b) discuss an opinion prepared by Fasken Martineau DuMoulin LLP (“Fasken”)2 on the 

validity and enforceability of CIBC’s security; 

c) outline the nature of, and steps completed in a sale process (the “Sale Process”) 

carried out by Tailwind Ventures (“Tailwind”), the sales advisor retained by Korite in 

June 2023;  

d) detail the terms of the Transaction; 

e) discuss a liquidation analysis prepared by KSV, which illustrates that the value of the 

Transaction significantly exceeds the liquidation value of Korite (the “Liquidation 

Analysis”); 

f) summarize the reasons that the Proposed Receiver believes it is appropriate that 

certain Sale Process-related information prepared by Tailwind, the Transaction 

purchase price, and the Liquidation Analysis be filed with the Court on a confidential 

basis until the earlier of: (i) the closing of the Transaction; (ii) the discharge of the 

Receiver; or (iii) further Order of this Court; and 

g) provide the Court with the Proposed Receiver’s view of the Transaction. 

 
2 KSV retained Fasken to act as its independent legal counsel in the event that the Court issues the Receivership Order. 
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1.3 Scope and Terms of Reference 

1. In preparing this Report, the Proposed Receiver has relied upon Korite’s unaudited financial 

information and discussions with Tailwind’s representatives, Korite’s management, Korite’s 

legal counsel (Stikeman Elliott LLP), CIBC’s representatives, and CIBC’s legal counsel 

(Borden Ladner Gervais LLP). 

2. The Proposed Receiver has not audited, reviewed, or otherwise verified the accuracy or 

completeness of Korite’s financial and other information in a manner that would comply with 

Generally Accepted Assurance Standards pursuant to the Chartered Professional 

Accountants of Canada Handbook. 

3. The Proposed Receiver expresses no opinion or other form of assurance with respect to 

the financial and other information presented in this Report or relied upon by the Proposed 

Receiver in preparing this Report.  Other than the Court, any party wishing to place reliance 

on Korite’s financial information should perform its own due diligence and any reliance 

placed by any party on the information presented herein shall not be considered sufficient 

for any purpose whatsoever.    

4. Capitalized terms not defined within this Report are defined within the Receivership Order 

and/or the affidavit of Kadira Carter sworn August 26, 2024 (the “Affidavit”). 

1.4 Currency 

1. Unless otherwise noted, all currency references in this Report are in Canadian dollars. 

2.0 Background 

1. Korite LP, is a limited partnership formed pursuant to the laws of the Province of Alberta.  

Korite LP’s general partner is Korite GP, a corporation existing under the laws of the 

Province of Alberta.   

2. Korite LP operates as an independent production and distribution company focused on the 

mining and refining of ammolite gemstones and ammonite fossils, the finishing of ammolite 

gemstones into jewelry and ammonite fossils into finished specimens, and the sale of these 

products to both wholesale distributors and end customers.  
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3. The Proposed Receiver understands that Korite GP has no active business operations and 

that its only assets are those held in its capacity as general partner of Korite LP. 

4. The Affidavit provides additional background concerning Korite including, among other 

things, Korite’s ownership structure, details of CIBC’s security, and the events leading to 

the notice of intention to enforce security. 

3.0 Financial Information 

3.1 Balance Sheet 

1. Korite LP’s balance sheet as at May 31, 2024 is presented below. 

 
Description 

Book Value 
($000s) 

Accounts receivable  1,086  
Inventory  5,696  
Prepaid expenses and other  223  
Current assets  7,005  
Property, plant and equipment  169  
Intangible assets  505  
Total assets  7,679  
  
Bank indebtedness 3,198 
Accounts payable and accrued liabilities  2,872 
Current portion of long-term debt  5,515  
Current liabilities  11,585  
 
Capital lease obligations 

  
47 

Subordinated debt 491 
Asset retirement obligation  277 
Total liabilities 12,400 
  
Units (Class A, B, and C)  2,013 
Retained earnings (6,734) 
Total equity  (4,721) 
  
Total liabilities & equity 7,679 
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2. Korite LP’s balance sheet reflects that: 

a) as a result of Korite LP’s defaults under the Credit Agreement (as defined in the 

Affidavit), all of its obligations owing to CIBC are classified as current liabilities, 

resulting in negative working capital (i.e., its total current assets (approximately $7 

million book value) are less than 50% of its total current liabilities (approximately $11.6 

million)), meaning that Korite LP cannot meet its liabilities in the ordinary course of 

business; and 

b) Korite LP has negative retained earnings of approximately $6.73 million, reflecting its 

recurring losses. 

3. The table below summarizes Korite LP’s operating results for its fiscal years ended 

December 31, 2022 and 2023, and for the five-month period ending May 31, 2024: 

 
$000s 

2024 
(5 months) 

(unaudited) 

2023 
(unaudited) 

2022 
(Unaudited) 

Sales  2,096,591   4,924,948   6,758,124  
Cost of sales 590,134  2,196,939   2,657,342  
Gross profit  1,506,457   2,728,009   4,100,782  
Gross margin % 72% 55.4% 60.7% 
Operating expenses 1,398,134  3,870,162   4,226,710  
Adjusted EBITDA  108,323   (1,142,153)  (125,928) 
Inventory write-down  -    -    2,077,869  
EBITDA  108,323   (1,142,153)  (2,203,797) 
Interest 442,363  937,512   639,012  
Depreciation and other 11,229  27,435   72,985  
Net income (loss)  (345,268)  (2,107,100)  (2,915,794) 
    

 

4. The results in the table reflect, inter alia, that: 

a) revenue declined by approximately 27% between fiscal 2022 and 2023; 

b) net losses since January 1, 2022 total approximately $5.37 million; and 

c) losses have continued in the current fiscal year. 

5. Korite LP is insolvent on both a balance sheet (its liabilities exceed its assets) and a cash 

flow basis (it cannot meet its liabilities as they come due). 
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4.0 Creditors 

4.1 Secured Creditors 

4.1.1 CIBC 

1. CIBC’s facilities are fully described in the Affidavit, as are the events of default which caused 

CIBC, on July 24, 2024, to issue a Notice of Intention to Enforce Security pursuant to 

Section 244 of the Bankruptcy and Insolvency Act (the “244 Notice”).  

2. As at August 1, 2024, the amount owed to CIBC is approximately $4,752,951.00 and US 

$3,824,501.59 (together with interest, legal fees and other chargeable costs) (the 

“Outstanding Indebtedness”). 

4.1.2 CIBC Security Opinion 

1. The amounts advanced by CIBC under the Credit Agreement are secured by substantially 

all of Korite’s property, assets, and undertakings pursuant to various security documents.  

In contemplation of these potential proceedings, KSV, as Proposed Receiver, retained 

Fasken to act as its independent legal counsel, if appointed Receiver.  KSV requested that 

Fasken provide it with an opinion as to the validity and enforceability of CIBC’s security.  

Fasken’s opinion confirms that subject to the customary assumptions and qualifications 

contained therein, CIBC’s security is valid and enforceable.  A copy of the security opinion 

can be made available to the Court if it wishes to review the opinion. 

4.1.3 Other Secured Creditors 

1. In addition to CIBC, the creditors in the table below have registered security against specific 

assets of Korite pursuant to the Personal Property Security Act (Alberta) (the “PPSA”): 

Creditor Registration Date Security 
TDF Group Inc. January 11, 2023 2022 Toyota Tundra  

(S/N: 5TFLA5DB3NX054555) 
 
The Receiver has not yet reviewed the security held by TDF Group Inc., however, the 

Receiver notes that the collateral subject to this registration does not form part of the 

Transaction. 
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4.2 Unsecured Creditors  

1. As outlined in Section 3.1 above, as of May 31, 2024, Korite LP’s accounts payable and 

accrued liabilities totaled approximately $2.87 million. These obligations include: 

a) $724,713 owing to suppliers and service providers;  

b) $12,753 owing to certain provinces and states for sales taxes; and 

c) $2,135,082 of accrued liabilities, including, among other things, vacation pay, accrued 

wages, and amounts for services not yet invoiced. 

2. The above amounts exclude off-balance sheet obligations, including amounts that may be 

owing to employees for termination and severance pay, as well as amounts that may be 

owing to real property and personal property lessors on the termination or disclaimer of their 

leases. 

3. KSV understands that Korite LP is current on its sales tax and employee withholding 

remittances.  

5.0 The Sale Process 

1. Tailwind was retained by Korite in June 2023 to conduct the Sale Process.  Tailwind 

provides a broad range of investment banking and consulting services, with a particular 

focus on early-stage ventures, including both sell-side and buy-side transactions.  Tailwind’s 

partners have been involved in numerous sale or purchase transactions. The Proposed 

Receiver is of the view that Tailwind is a reputable and experienced sales agent. 

2. An overview of the Sale Process conducted by Tailwind is as follows: 

a) Tailwind assembled a list of 71 prospective purchasers located in Canada, the United 

States, Asia, and Europe, including strategic parties, financial targets, and art 

collectors; 

b) Tailwind launched the Sale Process in September 2023 by sending a “teaser” to the 

71 parties it identified (the “Teaser”).  The Teaser provided prospective purchasers 

with a description of Korite’s business and the potential benefits resulting from a 

transaction; and 
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c) parties interested in learning more about Korite were required to sign a non-disclosure 

agreement (“NDA”), following which they were provided with a detailed confidential 

information memorandum concerning Korite.  Nine (9) parties signed the NDA. 

3. Copies of the Teaser and a process summary memorandum (the “Sale Process 

Summary”) prepared by Tailwind (which has been redacted for confidential information 

regarding the participation of bidders in the process) are collectively attached as Appendix 

“A”.  Confidential Appendix “1” provides an unredacted copy of the Sale Process 

Summary. 

4. As described in the Sale Process Summary, the Sale Process has resulted in multiple prior 

attempts to conclude a transaction.  In an effort to conclude a transaction, on April 2, 2024, 

Tailwind delivered a letter to prospective purchasers (the “Final Bid Letter”) requesting 

binding offers by June 14, 2024 (the “Bid Deadline”).  A copy of the Final Bid Letter is 

attached as Appendix “B”.  Korite did receive an acceptable offer by the Bid Deadline that 

it was actively pursuing, however, Korite was unable to advance the bid to closing.  

5. Subsequent to the Bid Deadline, Tailwind again went to potential purchasers to negotiate 

an offer and ultimately Korite LP entered into the APA with the Purchaser, who submitted 

the best bid to Korite LP in the circumstances.  

6. Given Korite LP’s financial position and illiquidity, the Purchaser requires that the 

Transaction be completed through an insolvency process.  Accordingly, the Purchaser and 

Korite LP commenced negotiations of the APA, with the concurrence of CIBC.  The 

Proposed Receiver was kept apprised of the status of the Sale Process and has been 

involved in the development and negotiation of the APA.  The APA was finalized on August 

23, 2024 and the Proposed Receiver, if appointed, will close the Transaction pursuant to 

the APA, if approved by the Court. 

7. Tailwind has advised the Proposed Receiver that it believes that: 

a) the Transaction is the best available in the circumstances;  

b) the Transaction maximizes the value of Korite’s business and assets; and  

c) further time marketing the business would not result in a superior transaction. 
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6.0 The Transaction3 

1. The following is a summary of the APA (reference should be made to the form of APA, a 

redacted copy of which is attached as Appendix “C” for the full terms and conditions 

thereof): 

a) Purchaser: Buffalo Rock Mining Co. Ltd.; 

b) Vendor: Korite LP; 

c) Purchase Price: The purchase price is provided in the unredacted APA in 

Confidential Appendix “2”, which the Proposed Receiver believes should be sealed 

until Closing of the Transaction for the reasons provided in Section 9 of this Report.    

The entire Purchase Price was paid to Stikeman Elliott LLP in its capacity as Escrow 

Agent on August 26, 2024.  The Purchase Price is to be released to the Proposed 

Receiver on Closing; 

d) Purchased Assets: substantially all of Korite LP’s right, title, and interest in its 

property and assets including, among other things:  

i. all Accounts Receivables (along with any claims in respect thereof); 

ii. all Books and Records; 

iii. all Mining Property, including leased real property and real property related to 

the Mineral Rights Agreements; 

iv. all Equipment used in the business, including mining and refining equipment, 

machinery, tractors, trailers, technology, furniture, parts, dies, molds, polishing 

equipment and tools; 

v. all Inventory including all finished goods, work in progress, raw materials, rough 

inventory and other gemstones stored by the Korite LP; 

vi. all Intellectual property;  

 
3 Capitalized terms used in this section that are not otherwise defined have the meanings ascribed to them in the APA. 
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vii. the Historical Resources Act Exemptions, to the extent transferrable to the 

Purchaser; and 

viii. all goodwill and other intangible assets associated with the Business and the 

Purchased Assets, including customer and supplier lists; 

e) Excluded Assets: all property and assets of Korite LP other than the Purchased 

Assets, including, among other things:  

i. all cash, cash equivalents of Korite LP, including any insurance refunds and 

GST refunds or other tax receivables;  

ii. the Cultural Property General Permit, identified as General Permit No. 2020-4, 

issued to the Vendor;  

iii. all right, title and interest in and to any and all claims and causes of action that 

the Vendor has or may have against any Person other than those claims or 

causes of action directly related to the Purchased Assets;  

iv. all policies of insurance, assurance, or other Third Party recourse;  

v. any Books and Records that the Vendor is required by Applicable Law to retain 

in its possession; and 

vi. the Excluded Contracts; 

f) Excluded Liabilities: all Liabilities, other than the Assumed Liabilities and Permitted 

Encumbrances; 

g) Representation and Warranties: consistent with the standard terms of an insolvency 

transaction, i.e. on an “as is, where is” basis with limited representations and 

warranties; 

h) Closing: Closing is to occur by no later than one business day following Court 

approval of the APA with an outside date of September 20, 2024; and 

i) Material Conditions: the only material conditions precedent are that the Court shall 

have issued the Receivership Order and the Approval and Vesting Order. 
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7.0 Liquidation Analysis 

1. The Liquidation Analysis was prepared by the Proposed Receiver based on Korite LP’s 

balance sheet as at May 31, 2024.  As noted previously, the Proposed Receiver 

understands that Korite GP has no active business operations and that its only assets are 

those held in its capacity as general partner of Korite LP. 

2. Subject to the underlying assumptions detailed therein, the Liquidation Analysis reflects that 

the net realizable value of Korite’s assets is less than the amount of: 

a) Korite’s indebtedness owing to CIBC; and 

b) Transaction purchase price. 

3. A copy of the Liquidation Analysis is provided in Confidential Appendix “3”.  The 

Proposed Receiver’s rationale for sealing the Liquidation Analysis is provided in Section 9 

below. 

8.0 Conclusion on the Transaction 

1. The Proposed Receiver is of the view that the Transaction meets the factors in Royal Bank 

of Canada v Soundair Corporation4, for the following reasons: 

a) the Sale Process conducted by Tailwind was commercially reasonable, including the 

timelines, breadth of the marketing process, and information made available to 

interested parties; 

b) the evidence that has been presented to the Proposed Receiver suggests the Sale 

Process was fair; 

c) Tailwind is of the view that the Transaction maximizes recoveries and is the best 

available transaction in the circumstances.  Based on the process conducted, the 

Proposed Receiver does not believe a viable superior transaction is likely to 

materialize if the Sale Process is continued, and in any event, Korite is without liquidity 

to continue the Sale Process; 

 
4 [1991] OJ No1137. 
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d) the Transaction will see the business of Korite continue, which will provide Korite’s 

customers with a continuing vendor and its suppliers with a continuing customer; 

e) the purchase price under the Transaction exceeds the liquidation value of Korite’s 

business and assets, as evidenced by the Liquidation Analysis; and 

f) CIBC, which is expected to incur a significant shortfall on the Outstanding 

Indebtedness, supports the Transaction.  Absent the Transaction, CIBC has advised 

the Proposed Receiver and Korite that it is not prepared to continue to fund Korite’s 

business and operations. 

9.0 Sealing 

1. Confidential Appendices “1”, “2” and “3” include confidential information regarding the 

Sale Process, the unredacted APA, and the Liquidation Analysis, respectively. The 

Proposed Receiver recommends that Confidential Appendices “1”, “2” and “3” be filed 

with the Court on a confidential basis and remain sealed until the earlier of: (i) the filing of 

Receiver’s certificate(s); (ii) the discharge of the Receiver; or (iii) further Order of this Court.  

Making this information publicly available prior to closing could have a detrimental impact 

on value if a further marketing process is required.  Sealing Confidential Appendices “1”, 

“2” and “3” is necessary due to the risk that the public disclosure of the information 

contained in those appendices could cause irreparable prejudice to creditors and other 

stakeholders.  To balance the interest of maintaining an open and transparent process, the 

Proposed Receiver recommends that the sealing order terminate on the earlier of the three 

events occurring, as outlined above.   

2. The salutary effects of sealing such information from the public record greatly outweigh the 

deleterious effects of doing so under the circumstances.  The Proposed Receiver is not 

aware of any party that will be prejudiced if the information in Confidential Appendices 

“1”, “2” and “3” is sealed or any public interest that will be served if such details are 

disclosed in full.  The Proposed Receiver is of the view that the sealing of Confidential 

Appendices “1”, “2” and “3” is consistent with the decision in Sherman Estate v. 

Donovan. 5   Accordingly, the Proposed Receiver believes the proposed sealing of 

Confidential Appendices “1”, “2” and “3” is appropriate in the circumstances. 

 
5 2021 SCC 25. 
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10.0 Distribution and Next Steps 

1. If the Proposed Receiver is appointed Receiver and the Transaction is approved by the 

Court, the Receiver intends, subject to Court approval, to close the Transaction and make 

a distribution or distributions of the sale proceeds generated from the Transaction to CIBC 

up to the amount of the secured indebtedness owed by Korite to CIBC, after paying or 

reserving for the costs of these proceedings, including the fees and costs of Tailwind and 

the Receiver.  As noted, CIBC holds a valid and enforceable first charge security interest 

over all present and after-acquired personal property of Korite LP and is projected to incur 

a significant shortfall on its secured loans. 

2. Once distributions are made and all other administrative steps are completed, including but 

not limited to administering Wage Earner Protection Program for approximately 20 

employees, the Receiver is of the view that it will be appropriate to seek its discharge, 

proposed to be confirmed by filing the discharge certificate pursuant to the terms of the 

proposed discharge order.  

3. Taking into account the significant shortfall projected to CIBC, the Receiver is of the view 

that it is reasonable to obtain its conditional discharge on day one to avoid the costs 

associated with further court applications. 

 

 
*   *   * 

All of which is respectfully submitted, 
 
 
 
KSV RESTRUCTURING INC.,  
in its capacity as proposed Court-appointed receiver 
of Korite International Limited Partnership and  
Korite International GP Inc. 
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Status of Process

The process has taken over a year due to two “failed processes” where the bidder pulled their bid for certain reasons following 
an agreement of exclusivity. We are now entering the third exclusivity and closing period. 

1 Diamonds International / Morris Gad

  (MBO)2
• A management lead buyout failed to secure capital. The capital 

sponsor ( ) deemed the investment too risky and 
elected to not close the asset purchase acquisition a few days 
prior to the targeted closing date.

• Second round of offers had the MBO above per Appendix B. 

• Failed to deliver deposit and after negotiations 
deemed that the initial offer was too high.

• First round of offers had 5 LOIs submitted per 
Appendix A. 3 5 Active Bidders

• Comprised of interested parties that have 
been active in the previous processes. 

• KORITE is expecting a successful closing in 
August 2024, via a Court Proceeding. 
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Process Timeline

Execute Engagement Letter 
& Gather Information

CIM and Investor 
Material Preparation

Finalize Buyers List

Initial Marketing to Buyers

Prepare Data Room

Plant Visits

Execute LOI

Due Diligence

Closing

June 
2023

August 
2024

January 
20241 2 3
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Biographies

Darren Engels, CPA CA, CFA
Darren has over 20 years of business development, strategy, financial and investment experience in a variety of industries and 
technologies, with a focus on early-stage growth companies. Prior to starting Tailwind in 2018, he worked for a prominent 
investment bank, where he gained significant knowledge and connections that are now being utilized with Tailwind’s client 
companies. He holds a Chartered Accountant and a Chartered Financial Analyst designation. 

Adam Janikowski, PhD

Adam is the founder and managing director of an Asian based merchant bank that provides advisory and financial consulting 
services to clients in a diverse set of industries, including resource, sustainability, consumer, education, and financial 
institutions.

Adam has lived and worked in Hong Kong, UK, France, Japan, and Canada, where he has advised and invested with senior 
policy makers and business executives globally. He believes passionately in volunteering and has been named a strategic 
advisor to the Nature Conservancy. He also chairs the Council of Champions of the Century Initiative, an organization that 
works with Canadian business leaders to promote sustainable immigration into Canada and he has chaired and sat on 
several philanthropic boards. 
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Appendix B: Round 2 Bid Matrix

Bidder Principal Description Notes

MBO
• Credible financial sponsor in 
• Bid was revised down  

• Verbal offer of 
• Limited due diligence undertaken • Given limited due diligence, bid seemed risky and fell away

 • Conducted additional due diligence, including the 
viewing of inventory

• Could not move quickly enough to match the time and bid amount 
proposed by the MBO

 
 

•     Conducted due diligence • Could not move quickly enough to match the time and bid amount 
proposed by the MBO
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STRICTLY PRIVATE & CONFIDENTIAL 

April 2, 2024 

 

On behalf of KORITE International Limited Partnership (“KORITE” or the “Company”), BDJ Capital and Tailwind 
Ventures (collectively, the “Advisors”) would like to thank you for your interest in the potential investment opportunity 
(the “Transaction”). 

We are pleased to invite you to submit to the Advisors your BEST AND FINAL written binding offer to acquire the 
Company (a “Binding Offer), signed by an authorized officer of your organization, by no later than 5:00 pm MST on 
June 14, 2024 (the “Binding Offer Date”).   

In considering Binding Offers for the Transaction, the Company and the Advisors will consider several factors 
including, but not limited to, the economic structure contemplated in your Binding Offer as well as the expediency 
and certainty of closing the Transaction.  

The Company’s principal objectives are to minimize any contingencies or conditions to closing and complete the 
Transaction in an expeditious manner. For clarity, the Advisors will expect that all material due diligence will have 
been completed prior to the submission of your Binding Offer. 

Following receipt of the Binding Offers, the Company, in consultation with the Advisors, expects to select a party as 
the winning bidder and enter into definitive Transaction agreements. The Advisors will be available to actively work 
with your team to provide support in order to satisfy your due diligence requirements prior to the Binding Offer Date. 

Please note that this will be the final opportunity to provide a Binding Offer for the Transaction as the Company’s 
intended outside date for a closing of the Transaction is June 28, 2024.  

The Binding Offer 

The Binding Offer you submit should reflect your best, final and most attractive offer based on the information 
available to you to date and should address, at a minimum, each of the following items: 

1. Identity of Investor, Contact Information: Please identify the entity that is expected to consummate the 
Transaction and any expected sources of debt or equity funding. Please provide the names and contact 
information of the individuals we should contact regarding your Binding Offer. 

2. Economic Terms: Please outline the terms and conditions under which you are proposing to make an 
investment in KORITE, including structure, investment amount, and any other economic terms or provisions 
relevant to your Binding Offer. The economic terms will be reviewed as part of the overall assessment 
process. Please be explicit whether your Binding Offer is for the shares or the assets of the Company and 
included the material terms of your purchase agreement. For clarity, Binding Offers that comprise a 100% 
cash component with limited other economic terms or provisions will be given significant preferential 
consideration. 

3. Proof of Funds: Please include proof of availability of funds to support the terms under which you are 
prepared to make an investment in KORITE. If you are unsure of what constitutes appropriate proof, please 
reach out to the Advisors ahead of your Binding Offer submission.  

4. Refundable Deposit: KORITE will require a refundable deposit of 10% of the total value of your Binding 
Offer, payable into an escrow account, details of which will be provided by the Advisors, no later than 48 



  

hours after the acceptance of your Binding Offer Date. Failure to provide this refundable deposit will 
invalidate your Binding Offer. 

5. Due Diligence Requirements: Please provide confirmation that you have satisfied your internal due 
diligence requirements and that no or extremely minimal further due diligence will be required. If further 
minimal due diligence is required, please provide a list of remaining due diligence items. 

6. Timing: Please indicate the expected timing to close the Transaction. This should include identification of 
any material conditions or contingencies that must be resolved in order to close the Transaction. Please note 
that the Company and the Advisors expect to complete the Transaction in as expedited a manner as possible. 
For clarity, Binding Offers that can demonstrate certainty of completing the Transaction by June 28, 2024 
will be given significant preferential consideration. 

7. Approval Process: Please indicate that the Binding Offer has received all of the approvals necessary from 
within your organization to proceed on an expedited basis.  

8. Conditions to Closing: An indication of the required conditions for closing of the Transaction. Please note 
that the Company and the Advisors expect minimal conditions to closing.  

9. Other: Any other information you deem relevant in consideration of your Binding Offer. 

Please submit your Binding Offer via e-mail by 5:00 pm MST on June 14, 2024 to the following representatives: 

Adam Janikowski 
Managing Director, BDJ Capital 

+852 6793 8850 
ajanikowski@bdjcapital.com 

Darren Engels 
CEO, Tailwind Ventures 

(403) 618-8035 
darren@tailwindassociates.ca 

Spencer Gunning 
Vice President, Tailwind Ventures 

(403) 437-4625 
spencer.g@tailwindassociates.ca 

 

The Company expressly reserves the right, at its sole discretion, to amend, terminate or depart from any or all of the 
procedures set forth above (including, without limitation, any dates set forth herein); to terminate discussions with any 
or all potential purchasers; to negotiate with any person with respect to the Transaction at any time and in any manner 
the Company chooses, whether or not pursuant to the process described herein; and to reject any or all Binding Offers 
for any reason or no reason. The Company will not have any obligation to consummate the Transaction unless and 
until it executes a definitive purchase agreement relating thereto and then only on the terms and conditions set forth 
therein. The advisors may contact you to request additional information while evaluating the received Binding Offers, 
including but not limited to financing plans or proof of funds.  

All communications or inquiries relating to the Transaction should be directed to the abovementioned Advisors. Please 
do not hesitate to contact the Advisors with any questions regarding these procedures or any other matters. We 
appreciate your interest in this opportunity and look forward to working with you. 

Sincerely, 

 

 

On behalf of KORITE International Limited Partnership 
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is dated as of August 23, 2024. 

BETWEEN: 

KORITE INTERNATIONAL LIMITED PARTNERSHIP, a 
limited partnership formed under the laws of the Province of 
Alberta (the “Vendor”) 

- and - 

BUFFALO ROCK MINING CO. LTD., a corporation 
incorporated under the laws of the Province of Alberta (the 
“Purchaser”)

WHEREAS:

A. the Vendor is indebted to the Canadian Imperial Bank of Commerce (“CIBC”), who has delivered 
a notice of intention to enforce security under the provisions of the Bankruptcy and Insolvency Act
(Canada); 

B. CIBC has advised the Vendor that it intends to appoint KSV Restructuring Inc. as the Court 
Appointed Receiver (the “Receiver”) and will proceed to make an application to the Court of 
King’s Bench of Alberta (the “Receivership”);

C. the Vendor has agreed to consent to the Receivership, and with CIBC’s consent, has agreed to enter 
into this Asset Purchase Agreement for the sale of certain of the assets of the Vendor with the 
intention that the Transaction be closed by the Receiver within the Receivership; and 

D. the Vendor wishes to sell to the Purchaser, and the Purchaser wishes to purchase from the Vendor, 
the Purchased Assets, subject to the terms and conditions set forth herein and subject to Court 
Approval within the Receivership. 

NOW THEREFORE this Agreement witnesses that in consideration of the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are acknowledged by each Party to the other, the Parties agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions

In this Agreement: 

(a) “Accounts Receivable” means, with respect to the Vendor and without duplication, all 
accounts receivable, trade receivables, bills receivable, trade accounts, book debts, notes 
receivables, rebates, refunds and other receivables of the Vendor related to the Business 
whether current or overdue, together with all interests accrued on such items, including the 
accounts receivable listed in Schedule 1.1(a); 
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(b) “Affiliate” means, with respect to any specified Person, any other Person directly or 
indirectly controlling or controlled by or under direct or indirect common control with that 
specified Person.  For the purposes of this definition, “control” (including with correlative 
meanings, controlling, controlled by and under common control with) means the power to 
direct or cause the direction of the management and policies of that Person, directly or 
indirectly, whether through the ownership of voting securities, by contract or otherwise 
and, it being understood and agreed that with respect to a corporation or partnership, 
control shall mean direct or indirect ownership of more than 50% of the voting shares in 
any such corporation or of the general partnership interest or voting interest in any such 
partnership;

(c) “Agreement” means this asset purchase agreement and all Schedules attached hereto, as 
they may be amended, restated or supplemented from time to time in accordance with the 
terms hereof; 

(d) “Applicable Law” means, in respect of any Person, asset, transaction, event or 
circumstance: 

(i) statutes (including regulations enacted thereunder); 

(ii) judgments, decrees and orders of courts of competent jurisdiction; 

(iii) regulations, orders, ordinances and directives issued by Governmental Authorities; 
and

(iv) the terms and conditions of all permits, licenses, approvals and authorizations; 

which are applicable to such Person, asset, transaction, event or circumstance; 

(e) “Applicable Privacy Law” means all Applicable Law relating to privacy and the 
collection, use and disclosure of Personal Information in all applicable jurisdictions, 
including the Personal Information Protection and Electronic Documents Act (Canada), 
and/or any comparable provincial law such as the Personal Information Protection Act 
(Alberta); 

(f) “Approval and Vesting Order” means an order of the Court approving the Transaction 
in accordance with the provisions of this Agreement, and vesting all of the Vendor’s 
Interest in and to the Purchased Assets in the Purchaser, such order to be substantially in 
the form attached hereto as Schedule 1.1(f), together with such modifications and 
amendments to such form as may be approved by the Vendor and the Purchaser, acting 
reasonably;

(g) “Assignment and Assumption Agreement” means an assignment and assumption 
agreement evidencing the assignment to the Purchaser of the Vendor’s Interest in, to and 
under the Assumed Contracts and the assumption by the Purchaser of all of the Assumed 
Liabilities under or in respect of the Assumed Contracts, such assignment and assumption 
agreement to be substantially in the form attached hereto as Schedule 1.1(g); 

(h) “Assignment and Novation Agreements” means the assignment and novation agreements 
to be entered into by the Purchaser, the Vendor and the Third Party counterparties for 
Contracts identified by the Purchaser prior to Closing for Contracts requiring consent to 
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assign, such assignment and novation agreements to be substantially in the form attached 
hereto as Schedule 1.1(h); 

(i) “Assumed Contracts” means the Real Property Lease, the Mineral Rights Agreements 
and the other Contracts of the Vendor as set forth in Schedule 1.1(i); 

(j) “Assumed Environmental Liabilities” means all Environmental Liabilities arising or 
accruing before, on or after the Closing Date, related to or in connection with, directly or 
indirectly, the Leased Real Property, the Real Property Lease and the Mineral Rights 
Agreements;

(k) “Assumed Liabilities” means those liabilities of the Vendor as set forth in Schedule 1.1(k);  

(l) “Books and Records” means all of the Vendor’s books and records in its possession at the 
Closing Date relating directly and solely to the Purchased Assets and, for greater certainty, 
excludes any books and records included in the Excluded Assets; 

(m) “Business” means the Vendor’s business and operations as an independent production and 
distribution company focused on the mining and refining of ammolite gemstones and 
ammonite fossils, the finishing of ammolite gemstones into jewelry and ammonite fossils 
into finished specimens, and the sale of these products to both wholesale distributors and 
end users; 

(n) “Business Day” means a day other than a Saturday, Sunday or any other day on which the 
principal chartered banks located in Calgary, Alberta are not open for the transaction of 
domestic business during normal banking hours; 

(o) “CIBC” has the meaning ascribed to that term in Recital A; 

(p) “Claim” means any right or claim of any Person that may be asserted or made in whole or 
in part against any other Person, whether or not asserted or made, in connection with any 
indebtedness, liability or obligation of any kind whatsoever, and any interest accrued 
thereon or costs payable in respect thereof, including by reason of the commission of a tort 
(intentional or unintentional), by reason of any breach of contract or other agreement (oral 
or written), by reason of any breach of duty (including any legal, statutory, equitable or 
fiduciary duty) or by reason of any right of ownership of or title to property or assets or 
right to a trust or deemed trust (statutory, express, implied, resulting, constructive or 
otherwise), and whether or not any indebtedness, liability or obligation is reduced to 
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, present or future, known or unknown, by 
guarantee, surety or otherwise, and whether or not any right or claim is executory or 
anticipatory in nature;  

(q) “Closing” means the completion of the Transaction and the completion of all other 
transactions contemplated by this Agreement that are to occur contemporaneously with 
such Transaction, all subject to and in accordance with the terms and conditions of this 
Agreement;

(r) “Closing Date” means the date on which Closing occurs, being one Business Day 
following the date upon which all conditions in Section 7.1, 7.2 and 7.3 have been satisfied 
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or waived, provided, however, that the Closing Date shall not be later than the Outside 
Date; 

(s) “Conditions Certificates” has the meaning ascribed to that term in Section 7.5; 

(t) “Consequential Damages” has the meaning ascribed to that term in Section 11.5;  

(u)  “Contracts” means all contracts, agreements, leases, understandings and arrangements 
(whether oral or written) related solely to the Purchased Assets to which the Vendor is a 
party or by which the Vendor or any of the Purchased Assets is bound or under which the 
Vendor has rights; 

(v) “Court” has the meaning ascribed to that term in the recitals hereto; 

(w) “Court Approval” means the issuance of the Approval and Vesting Order by the Court 
approving the sale of the Purchased Assets; 

(x) “Cultural Property General Permit” means a general permit issued pursuant to the 
Cultural Property Export and Import Act (Canada) to export ammonite and/or ammolite; 

(y) “Deposit” has the meaning ascribed to that term in Section 3.2(a); 

(z) “Effective Time” means 8:00 a.m. (Calgary time) on the Closing Date; 

(aa) “Effy” has the meaning ascribed to that term in Section 2.4; 

(bb) “Employees” means all individuals employed by the Vendor immediately before the 
Effective Time;

(cc) “Encumbrances” means any pledges, liens, security interests (whether contractual, 
statutory or otherwise), mortgages, trusts (including deemed or constructive trusts), 
encumbrances, claims, charges, options or interests of any nature or kind; 

(dd) “Environment” means the natural components of the earth and includes: (i) air, land and 
water; (ii) all layers of the atmosphere; (iii) all organic and inorganic matter and living 
organisms; and (iv) the interacting natural systems that include components referred to in 
sections (i) to (iii) of this definition; and “Environmental” means relating to or in respect 
of the Environment;

(ee) “Environmental Laws” means all Applicable Laws, including by-laws, guidelines, 
standards and codes, now or hereafter in force or existence in Canada and elsewhere 
(whether federal, provincial, territorial, state, municipal or local, including any requirement 
or obligation under the common law), relating to the protection and preservation of the 
Environment, occupational health and safety, product safety, product liability, or the sale, 
handling, storage, discharge, Release or transportation of Hazardous Substances;

(ff) “Environmental Liabilities” means any and all past, present and future Claims and/or 
Losses and Liabilities associated with, related to or arising from any of the following: (i) 
the manufacture, construction, processing, distribution, use, holding, collection, 
accumulation, generation, treatment, stabilization, storage, disposal, handling, transloading 
or transportation of Hazardous Substances, produced water or other substances; 
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(ii) compliance with past, present and future Environmental Law; (iii) Releases; (iv) the 
removal, assessment, sampling, response, abatement, clean up, investigation and reporting 
of contamination or pollution of or other adverse effects on the Environment; or (v) the 
protection, reclamation, remediation or restoration of the Environment, including related 
human health and safety;

(gg) “Equipment” means all equipment of any kind or nature owned by the Vendor and used 
in the conduct of the Business, including all mining and refining equipment, machinery, 
tractors, trailers, technology and communications hardware and infrastructure, furnishings, 
furniture (including showcases), parts, dies, molds, polishing equipment, scribes, tools, 
computer hardware and equipment, supplies, accessories and other tangible personal and 
moveable property (other than Inventory), whether located on the Vendor’s premises in 
Calgary or elsewhere, including the equipment listed in Schedule 1.1(gg); 

(hh) “Escrow Agent” means Stikeman Elliott LLP, solely in its capacity as escrow agent for 
the Vendor and the Purchaser pursuant to the Escrow Agreement; 

(ii) “Escrow Agreement” has the meaning ascribed to that term in Section 3.2(a); 

(jj) “Excluded Assets” means, other than the Purchased Assets, all other assets and property 
of the Vendor whether or not in connection with the Business, including: (i) the Cultural 
Property General Permit, identified as General Permit No. 2020-4, issued to the Vendor; 
(ii) all right, title and interest in and to any and all claims and causes of action that the 
Vendor has or may have against any Person other than those claims or causes of action 
directly related to the Purchased Assets; (iii) all policies of insurance, assurance, or other 
Third Party recourse (including directors and officers insurance and claims against 
insurance and insurance settlements) (except for the right to receive the proceeds of 
insurance in respect of Purchased Assets pursuant to Section 8.4); (iv) all cash, cash 
equivalents, marketable securities (including the Subsidiary Shares), deposits and bank 
accounts, including the Purchase Price, Deposit and any amounts held in escrow (excluding 
Prepaid Expenses); (v) all rights to receive a refund of and/or credit in respect of, Taxes 
paid by or on behalf of the Vendor; (vi) all Tax Returns of the Vendor; (vii) all Tax 
installments paid by or on behalf of the Vendor; (viii) all Intercompany Claims; (ix) the 
general ledger, accounting and Tax records, minute books, corporate seal, taxpayer and 
other identification numbers and other corporate records of the Vendor relating to the 
organization, maintenance and existence of the Vendor; (x) any Books and Records that 
the Vendor is required by Applicable Law to retain in its possession; (xi) any cash collateral 
securing letters of credit or any credit facilities and promissory notes entered into with the 
Vendor; (xii) retainers held by the Vendor’s advisors for post-Closing matters; (xiii) the 
Excluded Contracts; and (xiv) the rights of the Vendor under this Agreement or any other 
agreement, certificate or instrument executed and delivered pursuant to this Agreement; 

(kk) “Excluded Contract” means all Contracts which are not Assumed Contracts and all 
Assumed Contracts for which the required consent to assignment has not been obtained 
pursuant to the terms of this Agreement;

(ll) “Excluded Employee Costs” has the meaning ascribed to that term in Section 6.4(a);

(mm) “Excluded Liabilities” has the meaning ascribed to that term in Section 2.3;
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(nn) “General Conveyance” means a general conveyance and assumption of liabilities 
evidencing the conveyance to the Purchaser of the Vendor’s Interest in and to the 
Purchased Assets and the assumption by the Purchaser of the Assumed Liabilities (other 
than those conveyed pursuant to the Assignment and Assumption Agreement), such 
general conveyance and assumption of liabilities to be substantially in the form attached 
hereto as Schedule 1.1(nn); 

(oo) “Governmental Authority” means any domestic or foreign government, including of 
Canada, whether federal, provincial, state, territorial or municipal; and any governmental 
agency, ministry, department, tribunal, commission, bureau, board, court (including the 
Court) or other instrumentality exercising or purporting to exercise legislative, judicial, 
regulatory or administrative functions of, or pertaining to, government, having jurisdiction 
over a Party, the Purchased Assets or the Transaction; 

(pp) “Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, 
determination or award entered by or with any Governmental Authority; 

(qq) “GST” means taxes, interest, penalties and fines imposed under Part IX of the Excise Tax 
Act (Canada) and the regulations made thereunder; 

(rr) “Hazardous Substances” means any pollutant, substance, dangerous substance, toxic 
substance, hazardous material, hazardous substance, waste, hazardous waste, dangerous 
good or contaminant, whether natural or artificial, including any other material or 
substances as defined in or regulated by any Environmental Law now or hereafter in effect 
and including all breakdown substances; 

(ss) “Historical Resources Act Exemptions” means any and all exemptions granted to the 
Vendor pursuant to the Historical Resources Act (Alberta); 

(tt) “Income Tax Act” means, collectively, the Income Tax Act, R.S.C. 1985, c.1 (6th 
Supplement), the Income Tax Application Rules, R.S.C. 1985, c.2 (5th Supplement) and the 
Income Tax Regulations, in each case as amended to the date hereof; 

(uu) “Intellectual Property” means all intellectual property and industrial property (and in each 
case all rights therein) related to the Business, whether in the name of Vendor or its 
Affiliates, throughout the world, whether or not registrable, patentable or otherwise 
formally protectable, and whether or not registered, patented, otherwise formally protected 
or the subject of a pending application for registration, patent or any other formal 
protection, including all trademarks, inventions, works, designs, know-how, telephone 
numbers, domain names and social media identities, including the intellectual property 
listed in Schedule 1.1(uu);   

(vv) “Intercompany Claims” means all present and future Claims of any nature or kind 
whatsoever of: (i) the Vendor against an Affiliate of the Vendor, whether such Affiliate is 
a party to this Agreement or otherwise; (ii) the Vendor against any shareholder, director, 
officer or employee of the Vendor; or (ii) an Affiliate of the Vendor against the Vendor; 

(ww) “Inventory” means all tangible personal property and substances of any kind or nature 
(other than the Equipment), and wheresoever located, owned by the Vendor for use in the 
conduct of the Business, including all finished goods, work in progress, raw materials, 
parts, other materials, supplies, tooling and accessories (including those in possession of 



- 7 - 

119755835 v6 

suppliers, customers, consignors, and other Third Parties), and rough inventory and other 
gemstones stored at the Leased Real Property, including as listed in Schedule 1.1(ww); 

(xx) “IP Assignment Agreement” means an assignment agreement to be entered into by the 
Purchaser, and/or its applicable Affiliates, and the Vendor in respect of the assignment of 
the trademarks listed in Schedule 1.1(uu), such assignment agreement to be substantially 
in the form attached hereto as Schedule 1.1(xx); 

(yy) “Leased Real Property” means the premises or real property listed in Schedule 1.1(yy); 

(zz) “Legal Proceeding” means any litigation, action, suit, investigation, hearing, claim, 
complaint, grievance, arbitration proceeding or other proceeding and includes any appeal 
or review or retrial of any of the foregoing and any application for same; 

(aaa) “Losses and Liabilities” means any and all assessments, charges, costs, damages, debts, 
expenses, fines, liabilities, losses, obligations and penalties, whether accrued or fixed, 
absolute or contingent, matured or unmatured or determined or determinable, including 
those arising under any Applicable Law, Claim by any Governmental Authority or 
Governmental Order and those arising under any contract, agreement, arrangement, 
commitment or undertaking and costs and expenses of any Legal Proceeding, assessment, 
judgment, settlement or compromise relating thereto, and all interest, fines and penalties 
and reasonable legal fees and expenses incurred in connection therewith (on a full 
indemnity basis); 

(bbb) “Mineral Rights Agreements” means those Contracts granting the Vendor the right to 
explore and recover ammonite shells or collect exposed ammolite and ammonite, including 
the Contracts listed in Schedule 1.1(bbb); 

(ccc) “Mining Property” has the meaning ascribed to that term in Section 4.4(a)(i); 

(ddd) “Monarch Contract” means the Consignment Agreement between Monarch Jewels and 
the Vendor dated March 13, 2024; 

(eee) “Outside Date” means September 20, 2024, or such other date as the Parties may agree, 
with the consent of the Receiver; 

(fff) “Parties” means, collectively, the Purchaser and the Vendor, and “Party” means any one 
of them; 

(ggg) “Permitted Encumbrances” means: 

(i) Encumbrances given as security to a public utility or any Governmental Authority; 

(ii) all overriding royalties, net profits interests and other burdens which are provided 
for under or in connection with the Assumed Contracts;  

(iii) all:

(A) Applicable Laws which grant any Governmental Authority the authority 
to,
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(B) other rights of general application reserved to or vested in any 
Governmental Authority to, and  

(C) rights reserved to or vested in any Person by the terms of any Assumed 
Contract to,  

regulate or control the ownership, use or operation of the Purchased Assets in any 
manner, including (1) requirements and limitations as to production rates or 
operations or otherwise affecting recoverability of ammolite gemstones or 
ammonite fossils, or (2) to levy Taxes or other restrictions on ammolite gemstones 
or ammonite fossils or the income therefrom; 

(iv) any privilege in favour of any lessor, licensor or permitter for rent to become due 
or for other obligations or acts, the performance of which is required under any 
Assumed Contracts;

(v) materialman’s, mechanic’s, repairman’s, employee’s, contractor’s, operator’s, and 
other similar liens or Encumbrances arising in the ordinary course of business for 
payments not yet delinquent that are inchoate and have not been perfected pursuant 
to Applicable Law or that are contained in agreements covering the Purchased 
Assets; 

(vi) undetermined or inchoate liens incurred or created as security in favour of any 
Person with respect to the development or operation of any of the Purchased 
Assets; and 

(vii) the right reserved to or vested in any Governmental Authority by the terms of any 
Purchased Asset (including any Assumed Contract), Historical Resources Act 
Exemptions, Cultural Property General Permit held by the Vendor, lease, license, 
franchise, grant or other permit or by any Applicable Law, to terminate any such 
instrument, lease, license, franchise, grant or permit or to require annual or other 
periodic payments as a condition of the continuance thereof;  

(hhh) “Person” means any individual, corporation, limited or unlimited liability company, joint 
venture, partnership (limited or general), trust, trustee, executor, Governmental Authority 
or other entity however designated or instituted; 

(iii) “Personal Information” means information about an identifiable individual; 

(jjj) “Prepaid Expenses” means all prepaid expenses, rents, deposits (including security 
deposits and construction deposits), workers’ compensation prepayments, prepaid 
insurance, and property Taxes of the Vendor related to the Business, and shall include all 
other prepaid expenses, rents, and deposits relating to the Purchased Assets set out and 
described in Schedule 1.1(jjj); 

(kkk) “Purchase Price” has the meaning ascribed to that term in Section 3.1; 

(lll) “Purchased Assets” means the following tangible and intangible assets, undertakings and 
properties of the Vendor as of the Closing Date: 

(i) all Accounts Receivables (along with any claims in respect thereof); 
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(ii) all Prepaid Expenses; 

(iii) all Assumed Contracts; 

(iv) the Mining Property; 

(v) the Leased Real Property; 

(vi) all Equipment; 

(vii) all Inventory; 

(viii) all Intellectual Property;  

(ix) all Books and Records;  

(x) all rights under non-disclosure and confidentiality, non-compete, or non-
solicitation agreements with employees and agents of the Vendor or with Third 
Parties to the extent related to the Purchased Assets; 

(xi) any claims, refunds, causes of action, rights of recovery, rights of set-off, 
subrogation and rights of recoupment of the Vendor related to any of the Purchased 
Assets; 

(xii) all rights of the Vendor under or pursuant to all warranties, representations and 
guarantees made by suppliers, manufacturers and contractors to the extent relating 
to products sold, or services provided, to the Vendor or to the extent affecting any 
Purchased Assets other than any warranties, representations and guarantees 
pertaining to any Excluded Assets;  

(xiii) the Historical Resources Act Exemptions, to the extent transferrable to the 
Purchaser; and 

(xiv) all goodwill and other intangible assets associated with the Business and the 
Purchased Assets, including customer and supplier lists; 

in each case, for greater certainty, excluding the Excluded Assets; 

(mmm) “Purchaser” has the meaning ascribed to that term in the preamble of this Agreement; 

(nnn) “Real Property Lease” means the lease entered into by the Vendor and a Third Party 
related to any real property, including the Leased Real Property, and all benefits and rights 
and options pursuant to such leases and all leasehold improvements forming part thereof, 
as described in Schedule 1.1(nnn);  

(ooo) “Receiver” has the meaning ascribed to that term in Recital B; 

(ppp) “Receiver’s Certificate” means the certificate, substantially in the form attached as 
schedule “A” to the Approval and Vesting Order, to be delivered by the Receiver to the 
Vendor and the Purchaser on Closing and thereafter filed by the Receiver with the Court 
certifying that it has received the Conditions Certificates; 
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(qqq) “Receivership” has the meaning ascribed to that term in Recital B; 

(rrr) “Receivership Costs and Fees” has the meaning ascribed to that term in Section 3.1; 

(sss) “Release” has the meaning prescribed in any Environmental Law and includes any sudden, 
intermittent or gradual release, spill, leak, pumping, addition, pouring, emission, emptying, 
discharge, injection, escape, leaching, disposal, dumping, deposit, spraying, burial, 
abandonment, incineration, seepage, placement or introduction of a Hazardous Substance 
into the Environment;  

(ttt) “Representative” means, in respect of a Person, each director, officer, employee, agent, 
legal counsel, accountant, consultant, contractor, professional advisor and other 
representative of such Person and its Affiliates; 

(uuu) “Specific Conveyances” means all conveyances, bills of sale, assignments, transfers, and 
other documents or instruments that are reasonably required or desirable to convey, assign 
and transfer the Vendor’s Interest in and to the Purchased Assets to the Purchaser, including 
assignments in registrable form of all licenses, trademarks and trade names (whether or not 
registered), patents, copyrights, and other such forms of Intellectual Property, including all 
goodwill associated with same, which form part of the Purchased Assets;

(vvv) “Subsidiary Shares” means the shares in the capital of each of KORITE Canada Ltd., 
KORITE USA Inc. and KORITE (Shanghai) Trading Co., Ltd., in each case held either 
directly or indirectly by the Vendor;

(www) “Tax” or “Taxes” means all taxes, assessments, charges, dues, duties, rates, fees, imposts, 
levies and similar charges of any kind lawfully levied, assessed or imposed by any 
Governmental Authority under any applicable Tax Legislation, including, Canadian and 
United States federal, provincial, state, territorial, county, municipal and local, foreign or 
other income, capital, capital gains, goods and services, sales, use, consumption, excise, 
value added (including GST), business, real property, personal property, transfer, 
franchise, withholding, payroll, or employer health taxes, customs, import, anti-dumping 
or countervailing duties, Canada Pension Plan contributions, employment insurance 
premiums, and provincial workers’ compensation payments, levy, assessment, tariff, 
impost, imposition, toll and duty, whether computed on a separate, combined, unitary, or 
consolidated basis or any other manner, including any interest, penalties and fines 
associated therewith; 

(xxx) “Tax Legislation” means, collectively, the Income Tax Act and all federal, provincial, 
state, territorial, county, municipal and local, foreign, or other statutes, ordinances or 
regulations imposing a Tax, including all treaties, conventions, rules, regulations, orders, 
and decrees of any jurisdiction; 

(yyy) “Tax Returns” means all returns, reports, declarations, elections, notices, filings, 
information returns, and statements in respect of Taxes that are required to be filed with 
any applicable Governmental Authority, including all amendments, schedules, attachments 
or supplements thereto and whether in tangible or electronic form; 

(zzz) “Termination Costs” means any and all Losses and Liabilities resulting from or relating 
to the termination of the employment of the Employees on and after the Effective Time, as 
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the case may be, including all severance payments, damages for wrongful dismissal, and 
reasonable solicitor costs related thereto; 

(aaaa) “Texture” has the meaning ascribed to that term in Section 2.4; 

(bbbb) “Third Party” means any Person who is not a Party; 

(cccc) “Third Party Claim” means any Claim by a Third Party asserted against the Vendor for 
which the Purchaser has indemnified the Vendor or is otherwise responsible for pursuant 
to this Agreement; 

(dddd) “Time of Closing” means 8:00 a.m. (Calgary, Alberta time) on the Closing Date or such 
other date and time as the Parties may agree in writing that the Closing shall take place; 

(eeee) “Transaction” means the transaction for the purchase and sale of the Purchased Assets, 
and assumption and assignment of the Assumed Liabilities, as contemplated in this 
Agreement;

(ffff) “Transaction Personal Information” means any Personal Information in the possession, 
custody or control of the Vendor or its Affiliates, including Personal Information about 
Employees, suppliers, customers, directors, officers or shareholders of the Vendor or its 
Affiliates, that is: 

(i) disclosed to the Purchaser or its Representatives before the Effective Time by the 
Vendor, its Affiliates, their Representatives, or otherwise; or 

(ii) collected by the Purchaser or its Representatives before the Effective Time from 
the Vendor, its Affiliates, their Representatives, or otherwise; 

in each case in connection with the Transaction; 

(gggg) “Transfer Taxes” means all present and future transfer taxes, sales taxes, use taxes, 
production taxes, value-added taxes, goods and services taxes, land transfer taxes, 
registration and recording fees, and any other similar or like taxes and charges imposed by 
a Governmental Authority in connection with the sale, transfer or registration of the 
transfer of the Purchased Assets, including GST; 

(hhhh) “Vendor” has the meaning ascribed to that term in the preamble of this Agreement; 

(iiii) “Vendor’s Interest” means, when used in relation to any asset, undertaking or property, 
all the right, title and interest, if any, of the Vendor in such asset, undertaking or property; 
and

(jjjj) “Vendor’s Solicitors” means the law firm of Stikeman Elliott LLP. 

1.2 Interpretation  

The following rules of construction shall apply to this Agreement unless the context otherwise requires: 

(a) All references to monetary amounts, unless indicated to the contrary, are to the lawful 
currency of Canada. 
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(b) Words importing the singular include the plural and vice versa, and words importing 
gender include the masculine, feminine and neuter genders. 

(c) The word “include” and “including” and derivatives thereof shall be read as if followed by 
the phrase “without limitation”. 

(d) The words “hereto”, “herein”, “hereof”, “hereby”, “hereunder” and similar expressions 
refer to this Agreement and not to any particular provision of this Agreement. 

(e) The headings contained in this Agreement are for convenience of reference only, and shall 
not affect the meaning or interpretation hereof. 

(f) Reference to any Article, Section or Schedule means an Article, Section or Schedule of 
this Agreement unless otherwise specified. 

(g) If any provision of a Schedule hereto conflicts with or is at variance with any provision in 
the body of this Agreement, the provisions in the body of this Agreement shall prevail to 
the extent of the conflict. 

(h) All documents executed and delivered pursuant to the provisions of this Agreement are 
subordinate to the provisions hereof and the provisions hereof shall govern and prevail in 
the event of a conflict. 

(i) This Agreement has been negotiated by each Party with the benefit of legal representation, 
and any rule of construction to the effect that any ambiguities are to be resolved against the 
drafting Party does not apply to the construction or interpretation of this Agreement. 

1.3 Schedules

The following are the Schedules attached to and incorporated in this Agreement by reference and deemed 
to be a part hereof: 

Schedule 1.1(a)   Accounts Receivable  
Schedule 1.1(f)   Form of Approval and Vesting Order 
Schedule 1.1(g)   Form of Assignment and Assumption Agreement 
Schedule 1.1(h)   Form of Assignment and Novation Agreement 
Schedule 1.1(i)   Assumed Contracts 
Schedule 1.1(k)   Assumed Liabilities  
Schedule 1.1(gg)  Equipment 
Schedule 1.1(nn)  Form of General Conveyance and Assumption of Liabilities 
Schedule 1.1(uu)  Intellectual Property 
Schedule 1.1(ww)  Inventory 
Schedule 1.1(xx)  Form of Trademark Assignment Agreement 
Schedule 1.1(yy)  Leased Real Property 
Schedule 1.1(bbb)  Mineral Rights Agreements 
Schedule 1.1(jjj)  Prepaid Expenses 
Schedule 1.1(nnn)  Real Property Lease 
Schedule 3.2(a)   Form of Escrow Agreement 
Schedule 3.4   Allocation of Purchase Price 
Schedule 7.5   Form of Conditions Certificates 
Schedule 8.3(m)  Form of Vendor Release 
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1.4 Interpretation if Closing Does Not Occur  

If Closing does not occur, each provision of this Agreement which presumes that the Purchaser has acquired 
the Purchased Assets shall be construed as having been contingent upon Closing having occurred. 

ARTICLE 2 
PURCHASE AND SALE OF PURCHASED ASSETS 

2.1 Agreement of Purchase and Sale  

Subject to the terms and conditions of this Agreement, the Vendor hereby agrees to sell, assign and transfer 
to the Purchaser, and the Purchaser agrees to purchase, accept, assume, and receive from the Vendor, all of 
the Assumed Liabilities and the Vendor’s Interest in and to the Purchased Assets, in each case free and 
clear of all Encumbrances, other than Permitted Encumbrances.  

2.2 Transfer of Purchased Assets and Assumption of Liabilities 

Provided that Closing occurs and subject to the terms and conditions of this Agreement, possession, risk, 
legal and beneficial ownership of the Purchased Assets shall transfer from the Vendor to the Purchaser on 
the Closing Date, and the Purchaser agrees to assume, discharge, perform and fulfil all of the Assumed 
Liabilities, from and after the Closing Date.

2.3 Excluded Liabilities 

Except as expressly assumed pursuant to Section 2.2, all debts, obligations, contracts and liabilities of or 
relating to the Business, the Purchased Assets, the Vendor or any predecessors of the Vendor, and the 
Vendor’s Affiliates, of any kind or nature, shall remain the sole responsibility of the Vendor and its 
Affiliates, and the Purchaser shall not assume, accept or undertake, any debt, obligation, duty, contract or 
liability of the Vendor or its Affiliates of any kind whatsoever, except as expressly assumed pursuant to 
Section 2.2 whether accrued, contingent, known or unknown, express or implied, primary or secondary, 
direct or indirect, liquidated, unliquidated, absolute, accrued, contingent or otherwise, and whether due or 
to become due, and specifically excluding (without limitation) the following liabilities or obligations which 
shall be retained by, and which shall remain the sole responsibility of, the Vendor and its Affiliates 
(collectively, the “Excluded Liabilities”):

(a) all Excluded Employee Costs; and 

(b) all liabilities and payables of the Vendor or the Business, including Environmental 
Liabilities, other than the Assumed Liabilities. 

2.4 Third Party Consents 

Both before and after Closing, each of the Parties shall use all commercially reasonable efforts to obtain 
any and all approvals required under Applicable Law and any and all material consents of Third Parties 
required to permit the Transaction to be completed.  The Parties acknowledge that the acquisition of such 
consents shall not be a condition precedent to Closing.  It shall be the sole obligation of the Purchaser, at 
the Purchaser’s sole cost and expense, to provide any and all financial assurances, deposits or security, that 
may be required by Governmental Authorities or any Third Parties to permit the transfer the Purchased 
Assets, including the Assumed Contracts, to the Purchaser. The Vendor (which, for certainty, shall at all 
times mean Korite International Limited Partnership and not the Receiver) shall use commercially 
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reasonable efforts to cooperate with the Purchaser to provide introductions to Texture Territory Co. Ltd. 
(“Texture”) and HFNY Group Corp. (“Effy”), or any other Third Parties associated with the Business 
identified by the Purchaser, and to facilitate the execution of Assignment and Novation Agreements in 
respect of the Assumed Contracts by the applicable Third Party counterparties prior to Closing.   

ARTICLE 3 
PURCHASE PRICE 

3.1 Purchase Price  

The consideration payable by the Purchaser for the Purchased Assets shall be the sum of:  
 of the total costs of the Receivership proceedings specific to the 

application in respect of this Transaction that are incurred up to the Closing Date, which includes the actual 
costs of administration and the professional fees of the Receiver and its legal counsel incurred in connection 
with this Transaction (together the “Receivership Costs and Fees”); and (c) the value of the Assumed 
Liabilities which are assumed by the Purchaser in accordance with Section 2.2. The Purchase Price shall be 
satisfied in accordance with Section 3.3. 

3.2 Deposit 

(a)  was paid in cash by the Purchaser to Stikeman Elliott LLP in its 
capacity as Escrow Agent, on August 23, 2024, as a deposit (the “Deposit”), which Deposit 
shall, after the date of this Agreement, be held by Stikeman Elliott, as Escrow Agent, solely 
and exclusively pursuant to an escrow agreement, in the form attached hereto as Schedule 
3.2(a) (the “Escrow Agreement”). The Purchaser and the Vendor acknowledge and agree 
that, immediately prior to depositing the Deposit with the Escrow Agent, they each 
executed the Escrow Agreement, and delivered the same to the other Person and the Escrow 
Agent.

(b) If Closing occurs in accordance with the terms and conditions of this Agreement, the 
Deposit shall be credited against the Purchase Price, in satisfaction of the Purchaser’s 
obligation to pay the Purchase Price at Closing. 

(c) If this Agreement is terminated: 

(i) pursuant to Section 10.1(e), the Vendor shall be entitled to retain the Deposit and 
the full amount of the Deposit shall be forfeited to the Vendor; or 

(ii) for any other reason, the Deposit shall be returned to the Purchaser, 

and, subject to Section 10.2, each Party shall be released from all obligations and liabilities 
under or in connection with this Agreement.  In the event of termination of this Agreement 
under Section 3.2(c)(i) pursuant to which the Vendor shall be entitled to retain the Deposit, 
the Parties agree that the amount of the Deposit constitutes a genuine pre-estimate of 
liquidated damages representing the Vendor’s Losses and Liabilities as a result of Closing 
not occurring and agree that the Vendor shall not be entitled to recover from the Purchaser 
any amounts that are in excess of the Deposit as a result of Closing not occurring. The 
Purchaser hereby waives any claim or defence that the amount of the Deposit is a penalty 
or is otherwise not a genuine pre-estimate of the Vendor’s damages. 
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3.3 Satisfaction of the Purchase Price  

At Closing, the consideration owing by the Purchaser pursuant to Section 3.1 shall be paid and satisfied on 
Closing as follows: 

(a) as to the amount of the Deposit, by crediting and set-off of the Deposit against the amount 
of the Purchase Price by an amount equal to the Deposit;  

(b) as to the balance of such amount owing, being the Receivership Costs and Fees, by the 
Purchaser paying such aggregate amount to the Receiver by wire transfer; and

(c) as to the value of the Assumed Liabilities, by the assumption by the Purchaser of the 
Assumed Liabilities in accordance with this Agreement. 

3.4 Allocation of the Purchase Price  

As soon as reasonably possible following the date hereof, and in any event not later than two Business Days 
prior to Closing, the Purchase Price shall be allocated among the Purchased Assets in a form substantially 
similar to Schedule 3.4, and the Vendor and the Purchaser shall use good faith, commercially reasonable 
efforts to timely agree to such allocation in accordance with this Section 3.4. The Vendor and Purchaser 
agree to file their respective Tax Returns and elections based upon and in accordance with such allocation. 

3.5 Transfer Taxes

The Parties agree that: 

(a) the Purchase Price is exclusive of all Transfer Taxes and the Purchaser shall be liable for 
and shall pay any and all Transfer Taxes pertaining to the Purchaser’s acquisition of the 
Purchased Assets and the registration of any Specific Conveyances necessitated hereby; 

(b) where the Vendor is required under Applicable Law to collect or pay Transfer Taxes, the 
Purchaser will pay the amount of such Transfer Taxes to the Receiver (on behalf of the 
Vendor) at Closing; 

(c) except where the Vendor is required under Applicable Law to collect or pay such Transfer 
Taxes, the Purchaser shall pay such Transfer Taxes directly to the appropriate 
Governmental Authority or other entity within the required time period and shall file all 
necessary documentation with respect to such Transfer Taxes when due.  The Vendor will 
do and cause to be done such things as are reasonably requested to enable the Purchaser to 
comply with such obligation in a timely manner. If the Vendor is required under Applicable 
Law to pay any such Transfer Taxes which are not paid by the Purchaser at Closing, the 
Purchaser shall promptly reimburse the Vendor the full amount of such Transfer Taxes 
upon delivery to the Purchaser of copies of receipts showing payment of such Transfer 
Taxes;

(d) the Purchaser shall indemnify the Vendor for, from and against any Transfer Taxes 
(including any interest or penalties imposed by a Governmental Authority) that the Vendor 
may pay or for which the Vendor may become liable as a result of any failure by the 
Purchaser to pay or remit such Transfer Taxes; and 
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(e) notwithstanding Section 3.5(a) through 3.5(d), if available, the Purchaser and the Vendor 
shall jointly execute an election under section 167 of the Excise Tax Act (Canada) and 
under any similar provision of any applicable provincial legislation, such that no GST will 
be payable with respect to the purchase and sale of the Purchased Assets. The Purchaser 
and Vendor shall make the elections in the prescribed form containing prescribed 
information and such elections shall be filed by the Purchaser in compliance with the 
requirements of the Excise Tax Act (Canada) and any similar provision of any applicable 
provincial legislation.

ARTICLE 4 
REPRESENTATIONS AND WARRANTIES  

4.1 Vendor’s Representations 

The Vendor hereby makes the following representations and warranties in its own respect, which, for 
clarity, are not the representations and warranties of the Receiver: 

(a) it is a limited partnership duly formed and validly subsisting under the laws of the 
jurisdiction of its formation and its general partner has the requisite power and authority to 
enter into this Agreement and to complete the Transaction; 

(b) subject to Court Approval being obtained, its general partner has taken all necessary 
corporate or other action to authorize the entering into of this Agreement; 

(c) except for: (i) the appointment of the Receiver and the Court Approval; (ii) consents, 
approvals or waivers that are required in connection with the assignment of an Assumed 
Contract; and (iii) otherwise expressly provided in this Agreement, the execution, delivery 
and performance of this Agreement by it does not and will not require any consent, 
approval, authorization or other order of, action by, filing with or notification to, any 
Governmental Authority, except where failure to obtain such consent, approval, 
authorization or action, or to make such filing or notification, would not prevent or 
materially delay the consummation by the Vendor of the Transaction; 

(d) subject to Court Approval being obtained, this Agreement has been duly executed and 
delivered by the general partner of the Vendor and constitutes a legal, valid and binding 
obligation of the Vendor or the Receiver once appointed and is enforceable against the 
Vendor or the Receiver once appointed in accordance with its terms, except as 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization or 
similar Applicable Laws relating to creditors’ rights generally and subject to general 
principles of equity;  

(e) the Vendor is not a non-resident for the purposes of Income Tax Act; and 

(f) the Purchaser will not be liable for any brokerage commission, finder’s fee or other similar 
payment in connection with the Transaction because of any action taken by, or agreement 
or understanding reached by, the Vendor.  
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4.2 Purchaser’s Representations 

The Purchaser hereby represents and warrants to and in favour of the Vendor that: 

(a) it is a corporation duly incorporated and validly subsisting under the laws of the jurisdiction 
of its incorporation and has the requisite power and authority to enter into this Agreement 
and to complete the Transaction; 

(b) it has taken all necessary corporate or other acts to authorize the execution, delivery and 
performance by it of this Agreement; 

(c) the execution, delivery and performance of this Agreement by it does not and will not 
require any consent, approval, authorization or other order of, action by, filing with or 
notification to, any Governmental Authority, except where failure to obtain such consent, 
approval, authorization or action, or to make such filing or notification, would not prevent 
or materially delay the consummation by the Purchaser of the Transaction; 

(d) this Agreement has been duly executed and delivered by it and constitutes a legal, valid 
and binding obligation of the Purchaser and is enforceable against the Purchaser in 
accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization or similar Applicable Laws relating to creditors’ 
rights generally and subject to general principles of equity; 

(e) the Purchaser is not a non-Canadian Person within the meaning of the Investment Canada 
Act nor a non-resident for the purposes of the Income Tax Act;

(f) the Vendor will not be liable for any brokerage commission, finder’s fee or other similar 
payment in connection with the Transaction because of any action taken by, or agreement 
or understanding reached by, the Purchaser;  

(g) the Purchaser will have the financial resources necessary to pay, as and when due from the 
Purchaser, any Transfer Taxes, and any other amounts payable by the Purchaser pursuant 
hereto; and 

(h) the Purchaser has the financial resources necessary to post or satisfy all necessary security, 
deposits, letters of credit, guarantees or other financial assurances necessary to take 
possession of the Purchased Assets and to satisfy the security required by the Assumed 
Contracts.

4.3 Enforcement of Representations and Warranties 

(a) The representations and warranties of each Party contained in this Agreement shall merge 
on Closing and shall thereafter be of no further force and effect. Effective upon the 
occurrence of Closing, each Party hereby releases and forever discharges each other Party 
from any breach of any representations and warranties set forth in this Agreement. 

(b) The representations and warranties of the Vendor made herein or pursuant hereto are made 
for the exclusive benefit of the Purchaser, and the representations and warranties of the 
Purchaser made herein or pursuant hereto are made for the exclusive benefit of the Vendor, 
as the case may be, and are not transferable and may not be made the subject of any right 
of subrogation in favour of any other Person. 
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(c) The Parties expressly acknowledge and agree that the provisions of this Section 4.3 and 
the limit on each Party’s liability set out in this Section 4.3 are intended by the Parties as a 
limitation of liability that represents a fair and equitable allocation of the risks and 
liabilities that each Party has agreed to assume in connection with the subject matter hereof 
and is not an agreement within the provision of subsection 7(2) of the Limitations Act 
(Alberta). 

4.4 “As Is, Where Is”; No Additional Representations and Warranties 

(a) The Purchaser acknowledges and agrees that it is acquiring the Purchased Assets on an “as 
is, where is” and “without recourse” basis, and that neither the Vendor nor any of its 
Representatives make any representations or warranties of any kind whatsoever, express 
or implied, except as expressly set forth in Section 4.1, and in particular, and without 
limiting the generality of the foregoing, the Vendor expressly negates and disclaims, and 
neither the Vendor nor any of its Representatives shall be liable for, any representation or 
warranty which may have been made or alleged to be made in any instrument or document 
related hereto, or in any statement or information made or communicated (in writing or 
orally) to the Purchaser or its Representatives in any manner including any opinion, 
information, or advice which may have been provided to the Purchaser by the Vendor or 
any of its Representatives in connection with the Purchased Assets, Assumed Liabilities, 
or in relation to the Transaction. For greater certainty, except as expressly set forth in 
Section 4.1, neither the Vendor nor any of its Representatives make any condition, 
representation or warranty whatsoever, express or implied, with respect to: 

(i) the merchantability, physical or financial condition, description, fitness for a 
particular purposes, suitability for development, title, description, use or zoning, 
Environmental condition, existence of latent defects, quality, quantity or any other 
thing affecting any of the Purchased Assets, including the Leased Real Property or 
the real property related to the Mineral Rights Agreements (the “Mining 
Property”);

(ii) any data or written or oral information supplied by the Vendor or any of its 
Representatives in connection with the Business, Purchased Assets, Assumed 
Contracts, Leased Real Property, Mining Property, and/or Assumed Liabilities, 
including by way of management presentations, site visits and diligence meetings 
or telephone calls or otherwise; 

(iii) the validity or enforceability of the Assumed Contracts or the Intellectual Property; 

(iv) the Environmental condition of the Leased Real Property or the Mining Property; 

(v) the value of any of the Purchased Assets, including the Leased Real Property, 
Mining Property, or the Assumed Contracts, or the future cash flow therefrom;  

(vi) any permits and licenses, consents, exemptions or authorizations that may be 
needed to complete the Transaction contemplated by this Agreement or to operate 
the Purchased Assets or any portion thereof; 

(vii) the nature and quantum of the Assumed Liabilities; or 
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(viii) the quality, condition, description, fitness for purpose, suitability, serviceability or 
merchantability, manner, quality, state of repair or lack of repair of the Equipment 
or Inventory or any other tangible, depreciable equipment or property forming part 
of the Purchased Assets. 

(b) The Purchaser acknowledges and confirms that it has had an opportunity to conduct any 
and all due diligence regarding the Purchased Assets and that they are relying solely on its 
own investigations concerning the Purchased Assets and Assumed Liabilities, and they 
have not relied on any advice from the Vendor or any of its Representatives with respect 
thereto, including with respect to the matters specifically enumerated in Section 4.4(a) in 
connection with the purchase of the Purchased Assets and assumption of the Assumed 
Liabilities. The Purchaser acknowledges and agrees that it is familiar with the condition of 
the Purchased Assets, and that the Vendor has provided the Purchaser with a reasonable 
opportunity to inspect the Purchased Assets to their satisfaction at the sole cost, risk and 
expense of the Purchaser and that the Purchaser is not relying upon any representation or 
warranty of the Vendor whatsoever, express or implied, as to the condition, including 
Environmental condition, of any of the Purchased Assets. 

(c) Any information regarding or describing the Purchased Assets and the Assumed Liabilities 
in this Agreement (including the Schedules hereto), or in any other agreement or instrument 
contemplated hereby, is for identification purposes only, is not relied upon by the 
Purchaser, and no representation, warranty or condition, express or implied, has or will be 
given by the Vendor or any its Representatives, or any other Person concerning the 
completeness or accuracy of such information or descriptions. 

(d) Except for its express rights under this Agreement, the Purchaser hereby waives all rights 
and remedies (whether now existing or hereinafter arising and including all common law, 
tort, contractual and statutory rights and remedies) against the Vendor and its 
Representatives in respect of the Business, Purchased Assets, the Leased Real Property, 
the Mining Property, the Transaction and any representations or statements made or 
information or data furnished to the Purchaser or its Representatives in connection herewith 
(whether made or furnished orally or by electronic, faxed, written or other means). Such 
waiver is absolute, unlimited, and includes, but is not limited to, waiver of express 
warranties, implied warranties, any warranties contained in the Sale of Goods Act (Alberta) 
(or similar applicable statutes), warranties of fitness for a particular use, warranties of 
merchantability, warranties of occupancy, strict liability and claims of every kind and type, 
including claims regarding defects, whether or not discoverable or latent, product liability 
claims, or similar claims, and all other claims that may be later created or conceived in 
strict liability or as strict liability type claims and rights. 

(e) The Purchaser acknowledges that the release and disclaimer described in this Article 4 is 
intended to be very broad and the Purchaser expressly waives and relinquishes any rights 
or benefits it may have under any Applicable Law designed to invalidate releases of 
unknown or unsuspected claims. 

(f) None of representations and warranties contained in this Article 4 shall survive Closing 
and, the Purchaser’s sole recourse for any material breach of representation or warranty 
shall be for the Purchaser to not complete the Transaction in accordance with Section 
10.1(c) in this Agreement. 
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ARTICLE 5 
ENVIRONMENTAL MATTERS 

5.1 Assumption of Environmental Liabilities 

The Purchaser acknowledges that insofar as the Environmental condition of the Leased Real Property or 
the Mining Property is concerned, and without limiting the generality of Section 4.4, it will acquire the 
Purchased Assets, including the entitlement to use the Leased Real Property pursuant to the Real Property 
Lease, or the Mining Property pursuant to the Mineral Rights Agreements, on an “as is, where is” and 
“without recourse” basis.  The Purchaser acknowledges that it has had the opportunity to inspect and assess 
the Environmental condition of the Purchased Assets, Leased Real Property, and Mining Property, and that 
it is not relying upon any representation or warranty of the Vendor, its Affiliates or their respective 
Representatives as to the Environmental condition of the Environmental Liabilities, Purchased Assets, 
Leased Real Property, or Mining Property. The Purchaser further agrees that, it shall be solely liable and 
responsible for any and all Losses and Liabilities which the Vendor, its Affiliates or their respective 
Representatives may suffer, sustain, pay or incur, as a result of any matter or thing arising out of, resulting 
from, attributable to or connected with any Assumed Environmental Liabilities. Once Closing has occurred 
and without limiting the foregoing, the Purchaser shall be solely responsible for all Assumed Environmental 
Liabilities, hereby releases the Vendor from any claims the Purchaser may have against the Vendor with 
respect to all such Assumed Environmental Liabilities, and acknowledges its indemnification obligations 
described in Article 9.  The Purchaser acknowledges and agrees that this covenant shall survive Closing. 

ARTICLE 6 
COVENANTS 

6.1 Commencement of Receivership Proceedings and Court Approval  

(a) CIBC has advised that it will bring an application in the Court for the appointment of the 
Receiver which Court order shall provide the Receiver with the specific power to close this 
Transaction pursuant to an Approval and Vesting Order.  The Purchaser, at its own 
expense, shall promptly provide to the Vendor and CIBC all such information and 
assistance within the Purchaser’s power as the Vendor and CIBC may reasonably request 
to obtain the Approval and Vesting Order, including such information as may be required 
to reasonably evaluate the Purchaser’s financial ability to perform its obligations 
hereunder. The application for the Approval and Vesting Order may be adjourned or 
rescheduled by CIBC or its Representatives upon notice to the Purchaser.  

(b) In the event an appeal is taken, or a stay pending appeal is requested, from the Approval 
and Vesting Order, the Vendor or CIBC shall promptly notify the Purchaser of such appeal 
or stay request and shall provide to the Purchaser a copy of the related notice of appeal or 
order of stay.  The Vendor or CIBC shall also provide the Purchaser with written notice of 
any motion or application filed in connection with any appeal of the Approval and Vesting 
Order.

(c) From and after the date of execution of this Agreement and prior to the Closing or the 
termination of this Agreement in accordance with Section 10.1, the Vendor shall not take 
any action that is intended to (or is reasonably likely to), or fail to take any action the intent 
(or the reasonably likely result) of which failure to act is to, result in the reversal, voiding, 
modification or staying of the Approval and Vesting Order, or this Agreement. 
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6.2 Conduct of Business Until Closing 

(a) Except: (A) as expressly provided in this Agreement; (B) with the prior written consent of 
the Purchaser (not to be unreasonably withheld, conditioned or delayed); (C) as necessary 
or advisable in connection with the Receivership proceedings; or (D) as otherwise provided 
in any order of the Court in connection with the Receivership proceedings; following the 
date hereof and prior to Closing, to the extent reasonably practicable having regard to the 
Receivership proceedings, the Vendor up to the date of the Receiver’s appointment, and 
the Receiver, following its appointment shall use commercially reasonable efforts to: 

(i) conduct the Business in the ordinary course of business, consistent with good 
operating practice and preserve its business relationships and goodwill with 
customers, suppliers and others having business dealings with it; 

(ii) operate, maintain and repair the tangible Purchased Assets in accordance with 
good operating practice; 

(iii) maintain the Books and Records in the ordinary course of business, consistent with 
past practice and record all transactions on a basis consistent with that practice; 

(iv) maintain the Assumed Contracts in the ordinary course of business, consistent with 
past practice; 

(v) other than Inventory that is on consignment and sales or dispositions of Inventory 
in the ordinary course of business (provided that any flash sales or other Inventory 
sales where the purchase price is discounted shall not constitute ordinary course of 
business), not sell or otherwise dispose of any of the Purchased Assets where the 
aggregate revenues payable to Vendor prior to the Closing Date on all such sales 
or dispositions exceed $150,000; 

(vi) (A) amend, terminate or assign any Assumed Contract (except where the terms 
thereof obligate the Vendor to do so without the exercise of any discretion); or (B) 
waive, release, permit the lapse of, relinquish or assign any material rights under 
any Assumed Contract (except where the terms thereof obligate the Vendor to do 
so without the exercise of any discretion); 

(vii) other than Permitted Encumbrances, not convey, encumber or otherwise dispose 
of any part of the Purchased Assets, except in the ordinary course of business, 
consistent with good operating practice;  

(viii) allow representatives of the Purchaser to attend weekly management meetings of 
the Vendor related to the Business; or 

(ix) not authorize or agree, in writing or otherwise, to take any of the actions in respect 
of the foregoing. 

(b) Until the Closing Date, the Vendor up to the date of the Receiver’s appointment, and the 
Receiver following its appointment shall provide the Purchaser and its Representatives 
with all access to the Purchased Assets (including the Books and Records) and personnel 
of the Vendor reasonably required by the Purchaser in order to allow for and assist the 
Purchaser with the inspection of, and the integration and transition of, the Purchased Assets 
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into the Purchaser’s overall operations and business and in order to allow for an orderly 
passing of the Purchased Assets to the Purchaser following Closing in accordance herewith. 

(c) Notwithstanding Section 6.2(b), the Purchaser acknowledges that the Vendor up to the date 
of the Receiver’s appointment and the Receiver following its appointment will be 
continuing to operate the Business until Closing and, accordingly, that the Purchaser’s 
access to the Purchased Assets before Closing will only be allowed on reasonable notice 
to the Vendor or the Receiver and on the condition that such access does not interfere with 
or interrupt the operation of the Business. 

(d) The access to the Purchased Assets to be afforded to the Purchaser and its Representatives 
pursuant to this Section 6.2 will be subject to the Assumed Contracts and all of the 
Vendor’s health, safety and environmental rules, policies and procedures.  Further, the 
Purchaser acknowledges and agrees that it shall: 

(i) be solely liable and responsible for any and all Losses and Liabilities which the 
Vendor, its Representatives or the Receiver may suffer, sustain, pay or incur; and 

(ii) as a separate covenant, indemnify and save harmless the Vendor, its 
Representatives and the Receiver harmless from any and all Claims or Losses and 
Liabilities whatsoever which may be brought against, suffered by or incurred by 
the Vendor or its Representatives; 

arising out of, resulting from, attributable to or in any way connected with any access 
provided to the Purchaser or its Representatives pursuant to this Section 6.2.  

6.3 Possession of Purchased Assets; Expenses for Removal 

(a) On Closing or such longer period of time that the Vendor has possession of the facilities in 
which the Purchased Assets are situated, the Purchaser shall take possession of the 
Purchased Assets where situate at Closing. The Purchaser acknowledges that the Vendor 
has no obligation to deliver physical possession of the Purchased Assets to the Purchaser. 

(b) The Purchaser shall promptly notify the Vendor of any Excluded Assets which may come 
into the possession or control of the Purchaser, whether before or after Closing, and 
thereupon shall promptly release such Excluded Assets to the Vendor, or to such other 
Person as the Vendor may direct in writing and, for greater certainty, title shall not be 
deemed to vest to the Purchaser in respect of any Excluded Assets. 

(c) If the Closing occurs, the Purchaser shall be responsible for and pay as and when required: 

(i) any and all costs of dismantling or removing Purchased Assets from their present 
location and/or transporting them to a new location; and 

(ii) the cost of repairing any damage caused by dismantling or removal of any of the 
Purchased Assets from their present location and/or transporting to a new location. 

(d) The Purchaser shall repair and be liable for any and all Claims, Losses and Liabilities 
whatsoever caused by or in any way arising out of any dismantling or removal of any 
Purchased Assets, or any failure to dismantle or remove any Purchased Assets. Further, the 
Purchaser shall be liable for and, as a separate covenant, indemnify and save harmless the 
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Vendor, its Representatives, the Receiver and its Representatives in respect of and from 
any and all Claims, Losses and Liabilities that any of them may incur or suffer by reason 
of any dismantling or removal of any Purchased Assets, or any failure to dismantle or 
remove any Purchased Assets, or for any other reason whatsoever. 

6.4 Employee Matters 

(a) The Vendor acknowledges that the Purchaser shall not extend an offer of employment to 
any of the Employees. The Purchaser shall not be responsible for, and shall not any have 
liability, in respect of the Employees, including: 

(i) any liabilities for salary, wages, bonuses, commissions, vacation pay, benefits and 
other compensation related to the employment of the Employees whether prior to, 
on and or after the Effective Time; 

(ii) any Termination Costs; 

(iii) any liabilities for Claims for injury, disability, death or workers’ compensation 
arising from or related to the employment of the Employees whether prior to, on 
and or after the Effective Time; and

(iv) any employment-related Claims, penalties and assessments in respect of the 
Employees arising from or related to matters that occurred (or occur) prior to, on 
or after the Effective Time, including Claims, penalties and assessments in respect 
of occupational health and safety, 

(the “Excluded Employee Costs”). 

6.5 Privacy Laws 

(a) Each Party shall, and shall ensure that its Representatives shall, comply with Applicable 
Privacy Law in the course of their collection, use and disclosure of Transaction Personal 
Information pursuant to this Agreement. 

(b) Each Party agrees that the collection, use and disclosure of Transaction Personal 
Information is necessary for the purposes of determining if the Parties will proceed with 
the Transaction and completing the Transaction. 

(c) The Purchaser shall, and shall ensure that its Representatives shall, not use Transaction 
Personal Information for any purposes other than those related to evaluation of the 
Transaction and/or the completion of the Transaction. 

(d) If the Transaction proceeds, neither the Purchaser nor any of its Representatives shall, after 
Closing, without the consent of the individuals to whom such Personal Information relates, 
or as otherwise permitted or required by Applicable Law, use or disclose Transaction 
Personal Information for purposes other than those for which such Transaction Personal 
Information was originally collected prior to Closing. 

(e) In the event of the successful completion of the Transaction, the Purchaser, if and only to 
the extent required by Applicable Privacy Law that governs the Personal Information of 
individuals whose Personal Information has become Transaction Personal Information, 
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shall notify such individuals that a business transaction has taken place and that their 
Personal Information was disclosed by the Vendor to the Purchaser for the purposes of this 
Agreement.

(f) If this Agreement is terminated as provided herein, the Purchaser shall promptly deliver to 
the Vendor all Transaction Personal Information in its possession or in the possession of 
its Representatives, including all copies, reproductions, summaries or extracts thereof.  

(g) The Purchaser shall use all reasonable efforts to protect and safeguard the Transaction 
Personal Information including to protect the Transaction Personal Information from loss 
or theft, or unauthorized access disclosure, copying, use, modification, disposal or 
destruction and promptly advise the Vendor should any such loss, theft or unauthorized 
activity occur prior to the completion of the Transaction. 

6.6 Non-Solicitation

In the event that the Closing does not occur for a reason other than the default of the Vendor, then, for a 
period of six months following the date hereof, neither the Purchaser nor any of its Affiliates shall, on their 
own behalf or on behalf of or in connection with any other Person (including any Affiliates), in any capacity 
whatsoever, knowingly employ or engage, solicit the employment or engagement of or otherwise entice 
away from the Vendor any individual who is employed by the Vendor in any managerial capacity, whether 
or not such individual would commit any breach of their terms of employment or other contract terms by 
leaving the employ of the Vendor. 

ARTICLE 7 
CONDITIONS 

7.1 Mutual Conditions 

The respective obligations of the Parties to complete the Transaction are subject to the following conditions 
being fulfilled or performed as at or prior to the Time of Closing:   

(a) the Receiver shall have been appointed by the Court with the authority to close this 
Transaction;

(b) the Court shall have granted the Approval and Vesting Order; 

(c) no Governmental Authority shall have enacted, issued or promulgated any Applicable Law 
which has the effect of: (i) making any of the transactions contemplated by this Agreement 
illegal; or (ii) otherwise prohibiting, preventing or restraining the consummation the 
Transaction; and 

(d) the Closing is not otherwise prohibited by Applicable Law. 

The foregoing conditions are for the mutual benefit of the Vendor and the Purchaser and may be asserted 
by the Vendor or the Purchaser regardless of the circumstances and may be waived only with the Agreement 
of both the Vendor and the Purchaser. 
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7.2 Conditions for the Benefit of the Purchaser 

The obligation of the Purchaser to complete the Transaction is subject to the following conditions being 
fulfilled or performed as at or prior to the Time of Closing: 

(a) all representations and warranties of the Vendor contained in Section 4.1 shall be true and 
correct in all material respects as at the Time of Closing with the same force and effect as 
if made at and as of such time. The Receiver is not liable for any breach of representations 
and warranties made by the Vendor;  

(b) the Vendor (or the Receiver, following its appointment) shall have complied with and 
performed, in all material respects, all of its covenants and obligations contained in this 
Agreement; and 

(c) the Vendor shall have executed and delivered or caused to have been executed and 
delivered to the Purchaser at the Closing all the documents contemplated in Section 8.2; 
and

(d) at least one day prior to the date of the Receivership proceedings, the Vendor shall have 
provided the Purchaser with access to the Vendor's facilities where the Purchased Assets 
are located to confirm compliance with Section 6.2(a)(v). 

The foregoing conditions are for the exclusive benefit of the Purchaser and may be waived by it in its sole 
discretion, in whole or in part, at any time and from time to time without prejudice to any other rights which 
the Purchaser may have.  

7.3 Conditions for the Benefit of the Vendor 

The obligation of the Vendor to complete the Transaction is subject to the following conditions being 
fulfilled or performed as at or prior to the Time of Closing: 

(a) all representations and warranties of the Purchaser contained in Section 4.2 shall be true 
and correct in all material respects as at the Time of Closing with the same force and effect 
as if made at and as of such time;  

(b) the Purchaser shall have complied with and performed in all material respects all of its 
covenants and obligations contained in this Agreement; and 

(c) the Purchaser shall have executed and delivered or caused to have been executed and 
delivered to the Vendor at the Closing all the documents contemplated in Section 8.3. 

The foregoing conditions are for the exclusive benefit of the Vendor and may be waived by it in its sole 
discretion, in whole or in part, at any time and from time to time without prejudice to any other rights which 
the Vendor may have.

7.4 Satisfaction of Conditions 

Each of the Parties shall proceed diligently and in good faith and use all commercially reasonable efforts to 
fulfill and assist in the fulfillment of the conditions set forth in Sections 7.1, 7.2 and 7.3. In addition, each 
of the Parties agrees not take any action that could reasonably be expected to preclude, delay or have an 
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adverse effect on the Transaction or would render, or may reasonably be expected to render, any 
representation or warranty made by it in this Agreement untrue in any material respect.   

7.5 Receiver’s Certificate 

When the conditions to Closing set out in Sections 7.1, 7.2 and 7.3 have been satisfied and/or waived by 
the each of the Vendor and the Purchaser, as applicable, the Vendor and the Purchaser will each deliver to 
the Receiver written confirmation: (a) that such conditions of Closing, as applicable, have been satisfied 
and/or waived; and (b) the amount of the Transfer Taxes (if any are payable) be paid on Closing in 
substantially the form of Schedule 7.5 (the “Conditions Certificates”).  Upon receipt of payment in full of 
the Deposit and the applicable Transfer Taxes to be paid on Closing (or evidence that such Transfer Taxes 
have been paid by the Purchaser directly to the counterparty or applicable Governmental Authority) and of 
each of the Conditions Certificates, the Receiver shall file as soon as practicable a copy of the Receiver’s 
Certificate with the Court (and shall provide a true copy of such filed certificate to the Vendor and the 
Purchaser). The Receiver will be relying exclusively on the basis of the Conditions Certificates and without 
any obligation whatsoever to verify the satisfaction or waiver of the applicable conditions. 

ARTICLE 8 
CLOSING 

8.1 Closing Date and Place of Closing 

Subject to the conditions set out in this Agreement, the Transaction shall close and be completed on the 
Closing Date, or at such other time as the Parties may agree in writing. 

8.2 Deliveries on Closing by the Vendor 

The Vendor shall deliver to the Purchaser at the Time of Closing: 

(a) a Court certified copy of the Approval and Vesting Order;

(b) all tax elections contemplated by Section 3.5, duly executed by the applicable Vendor; 

(c) a written direction to the Escrow Agent instructing the Escrow Agent to release the Deposit 
to the Receiver in accordance with the Escrow Agreement, duly executed by the Vendor; 

(d) the General Conveyance, duly executed by the Vendor; 

(e) the Assignment and Assumption Agreement, duly executed by the Vendor; 

(f) Assignment and Novation Agreements for the Monarch Contract, the Real Property Lease 
and the Mineral Rights Agreements (excluding the Ammonite Shell Agreements), duly 
executed by the Vendor; 

(g) the IP Assignment Agreements, duly executed by the Vendor and/or its applicable 
Affiliates; 

(h) notices, in a form mutually agreed by the Parties, notifying Texture, Effy and any other 
Third Party identified by the Purchaser, that the Purchaser is the owner of the Purchased 
Assets, duly executed by the Vendor; 
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(i) Transfer Form from the Alberta Minister of Energy in respect of the Ammonite Shell 
Agreements, duly executed by the Vendor; 

(j) the certificate of the Vendor referred to in Section 7.5; 

(k) any Specific Conveyances, requested by the Purchaser, acting reasonably, each in form and 
substance satisfactory to the Parties, acting reasonably, as executed by the applicable 
Vendor;

(l) the Books and Records;  

(m) an updated listing of Accounts Receivable as at the date before the Closing Date, in a form 
substantially the same as Schedule 1.1(a); and 

(n) such further and other documents as is referred to in this Agreement or as the Purchaser 
may reasonably require to give effect to this Agreement. 

8.3 Deliveries on Closing by the Purchaser  

The Purchaser shall deliver to the Vendor (or to the Receiver, if so indicated below), at the Time of Closing: 

(a) payment of all Transfer Taxes payable on Closing to the Receiver (or evidence of payment 
by the Purchaser thereof to the relevant Governmental Authorities) in accordance with 
Section 3.5; 

(b) the amount to be paid by the Purchaser pursuant to Section 3.3(b) shall be delivered to the 
Receiver;

(c) all tax elections contemplated by Section 3.5, duly executed by the Purchaser;

(d) a written direction to the Escrow Agent instructing the Escrow Agent to release the Deposit 
to the Receiver in accordance with the Escrow Agreement, duly executed by the Purchaser;  

(e) the General Conveyance, duly executed by the Purchaser; 

(f) the Assignment and Assumption Agreement, duly executed by the Purchaser; 

(g) Assignment and Novation Agreements for the Monarch Contract, the Real Property Lease 
and the Mineral Rights Agreements (excluding the Ammonite Shell Agreements), duly 
executed by the Purchaser; 

(h) the IP Assignment Agreements, duly executed by the Purchaser; 

(i) notices, in a form mutually agreed by the Parties, notifying Texture, Effy and any other 
Third Party identified by the Purchaser, that the Purchaser is the owner of the Purchased 
Assets, duly executed by the Vendor; 

(j) Transfer Form from the Alberta Minister of Energy in respect of the Ammonite Shell 
Agreements, duly executed by the Purchaser; 

(k) the certificate of the Purchaser referred to in Section 7.5;  
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(l) any Specific Conveyances, requested by the Vendor, acting reasonably, each in form and 
substance satisfactory to the Parties, acting reasonably, duly executed by the Purchaser; 

(m) a release of the Vendor, its Affiliates, and their officers, directors and shareholders, 
substantially in the form attached hereto as Schedule 8.3(m); and 

(n) such further and other documents as is referred to in this Agreement or as the Vendor or 
Receiver may reasonably require to give effect to this Agreement. 

8.4 Risk and Insurance  

(a) The risk of loss of the Purchased Assets shall remain with the Vendor until the appointment 
of the Receiver, and with the receivership estate in respect of the Business following the 
Receiver’s appointment, until Closing. Any property, liability and other insurance 
maintained by the Vendor shall not be transferred as of the Time of Closing, but shall 
remain the responsibility of the Vendor or the Receiver until the Time of Closing. The 
Purchaser shall be responsible for placing its own property, liability and other insurance 
coverage with respect to the Purchased Assets in respect of the period from and after the 
Time of Closing. 

(b) If before the Closing all or substantially all of the Purchased Assets are stolen, lost, 
damaged or destroyed or are expropriated or seized by any Governmental Authority or any 
other Person in accordance with Applicable Law or if notice of any such expropriation or 
seizure shall have been given in accordance with Applicable Law, the Purchaser, in its 
discretion, acting reasonably, shall have the option, exercisable by notice to the Vendor 
given prior to the Effective Time to either: (i) take the proceeds of insurance referable to 
such Purchased Assets (up to a maximum of that portion of the Purchase Price allocated to 
such Purchased Assets in accordance with Section 3.4) and complete the Transaction; or 
(ii) terminate this Agreement as provided in Section 10.1(b).   

(c) If before the Closing less than all or substantially all of the Purchased Assets are lost, 
damaged or destroyed or are expropriated or seized by any Governmental Authority or any 
other Person in accordance with Applicable Law or if notice of any such expropriation or 
seizure shall have been given in accordance with Applicable Law, the Purchaser shall be 
entitled to take the proceeds of insurance, if any, referable to such Purchased Assets (up to 
a maximum of that portion of the Purchase Price allocated to such Purchased Assets in 
accordance with Section 3.4) and complete the Transaction contemplated by this 
Agreement, without any reduction or adjustment to the Purchase Price. 

8.5 Name Change 

As soon as reasonably practicable on or following the Closing Date (and, in any event, within five Business 
Days of the Closing Date), the Vendor shall discontinue the use of the name “Korite” and “Korite 
International” and any variation thereof, except where legally required to advise that its name has been 
changed to another name or to refer to the historical fact that the Vendor previously conducted the Business 
under the “Korite” and “Korite International” names, and the Vendor shall as soon as reasonably practicable 
following Closing file articles of amendment to change the corporate name of the Vendor to another name 
and otherwise not confusingly similar to its present name. To the extent necessary as determined by the 
Purchaser, acting in a commercially reasonable manner, the Approval and Vesting Order shall authorize 
and direct the appropriate Governmental Authority to accept such articles of amendment notwithstanding 
the insolvency of the Vendor. 
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ARTICLE 9 
INDEMNITY 

9.1 Indemnification Given by Purchaser  

If Closing occurs, the Purchaser shall: 

(a) be liable to the Vendor, its Affiliates, the Receiver and their respective Representatives for; 
and

(b) as a separate covenant, indemnify and save harmless the Vendor, its Affiliates, the Receiver 
and their respective Representatives from and against;  

all Losses and Liabilities suffered, sustained, paid or incurred by the Vendor, its Affiliates, the Receiver or 
their respective Representatives related to or in connection with the Purchased Assets, whether arising or 
accruing on or after the Effective Time, and the Assumed Liabilities, whether arising or accruing prior to, 
on or after the Effective Time; including: (i) all Losses and Liabilities attributable to the ownership, 
operation, use, construction or maintenance of the Purchased Assets, the Leased Real Property, or the 
Mining Property; and (ii) Losses and Liabilities for which the Purchaser has agreed indemnify the Vendor 
and/or the Receiver pursuant to Sections 3.5(d), 5.1, 6.2(d)(ii) and 6.3(d).  The Purchaser’s indemnity 
obligations set forth in this Section 9.1 shall survive the Closing Date indefinitely pursuant to Section 11.3.  

9.2 Failure to Give Timely Notice  

Notwithstanding that time is of the essence, a failure to give timely notice as provided in this Article 9 shall 
not affect the rights or obligations of any Party except and only to the extent that, as a result of such failure, 
any Party which was entitled to receive such notice was deprived of its right to recover any payment under 
any applicable insurance coverage or was otherwise prejudiced as a result of such failure. 

9.3 No Merger  

There shall not be any merger of any liability or indemnity hereunder in any assignment, conveyance, 
transfer or document delivered pursuant hereto notwithstanding any rule of law, equity or statute to the 
contrary and all such rules are hereby waived. 

ARTICLE 10 
TERMINATION 

10.1 Grounds for Termination  

This Agreement may be terminated at any time prior to Closing: 

(a) by the mutual written agreement of the Vendor and the Purchaser, provided however that 
if this Agreement has been approved by the Court, any such termination shall require either 
the consent of the Receiver or approval of the Court; 

(b) by written notice from the Purchaser to the Vendor in accordance with Section 8.4(b);  

(c) by written notice from the Purchaser to the Vendor if there has been a material breach by 
the Vendor of any material representation, warranty or covenant contained in this 
Agreement, including for greater certainty a breach of Section 6.2(a)(v), which breach has 
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not been waived by the Purchaser, and: (i) such breach is not curable and has rendered the 
satisfaction of any condition in Section 7.2 impossible by the Outside Date; or (ii) if such 
breach is curable, the Purchaser has provided prior written notice of such breach to the 
Vendor, and such breach has not been cured within ten (10) days following the date upon 
which the Vendor received such notice; 

(d) by written notice from the Purchaser to the Vendor any time after the Outside Date, if the 
Closing has not occurred by the Outside Date and such failure to close was not caused by 
or as a result of the Purchaser’s breach of this Agreement;

(e) by written notice from the Vendor to the Purchaser if there has been a material breach by 
the Purchaser of any material representation, warranty or covenant contained in this 
Agreement, which breach has not been waived by the Vendor, and: (i) such breach is not 
curable and has rendered the satisfaction of any condition in Section 7.3 impossible by the 
Outside Date; or (ii) if such breach is curable, the Vendor has provided prior written notice 
of such breach to the Purchaser, and such breach has not been cured within ten (10) days 
following the date upon which the Purchaser received such notice; or 

(f) by written notice from the Vendor to the Purchaser any time after the Outside Date, if the 
Closing has not occurred by the Outside Date and such failure to close was not caused by 
or as a result of the Vendor’s breach of this Agreement. 

10.2 Effect of Termination  

Notwithstanding any termination of this Agreement by the Vendor or the Purchaser as permitted under 
Section 10.1, the provisions of Sections 11.1 (Public Announcements), 11.4 (Governing Law), 11.5 
(Consequential Damages), 11.11 (Costs and Expenses) and 11.15 (Third Party Beneficiaries) shall remain 
in full force and effect following any such permitted termination, and the Deposit shall be governed by 
Section 3.2. 

ARTICLE 11 
MISCELLANEOUS 

11.1 Public Announcements  

(a) Subject to Section 11.1(b) and 11.1(c), if a Party intends to issue a press release or other 
public disclosure of this Agreement, the terms hereof or the Transaction, the disclosing 
Party shall provide the other Parties with an advance copy of any such press release or 
public disclosure with sufficient time to enable the other Parties to review such press 
release or other public disclosure and provide any comments. The disclosing Party shall 
not issue such press release or other public disclosure without the prior written consent of 
the other Parties, such consent not to be unreasonably withheld. 

(b) Notwithstanding Section 11.1(a): (i) this Agreement may be filed by the Vendor with the 
Court; and (ii) the Transaction may be disclosed by the Vendor to the Court, subject to 
redacting confidential or sensitive information as permitted by Applicable Law and rules. 
The Parties further agree that: 

(i) the Receiver may prepare and file reports and other documents with the Court 
containing references to the Transaction and the terms of such Transaction; and 
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(ii) the Vendor and its professional advisors may prepare and file such reports and 
other documents with the Court containing references to the Transaction 
contemplated by this Agreement and the terms of such Transaction as may 
reasonably be necessary to obtain the Court Approvals and to complete the 
Transaction contemplated by this Agreement or to comply with their obligations 
to the Court. 

(c) Notwithstanding Section 11.1(a), where public disclosure of this Agreement, the terms 
hereof or the Transaction is required by Applicable Law or a Governmental Authority, 
except where compliance with Applicable Laws or stock exchange rules would not permit 
the Party required to make the disclosure to do so, the Party required to make the disclosure 
shall:

(i) use commercially reasonable efforts to provide the other Parties with a draft of any 
such proposed public announcement or press release at least 72 hours prior to the 
proposed release thereof; and 

(ii) to the extent reasonably possible, incorporate any reasonable amendments to the 
proposed public announcement or press release that one or more of the other 
Parties request sufficiently prior to the release thereof in order for the Party making 
such public announcement or press release to review and evaluate such proposed 
amendments.

11.2 Specific Conveyances  

No Specific Conveyance shall confer or impose upon a Party any greater right or obligation than 
contemplated in this Agreement. The Purchaser may prepare Specific Conveyances not prepared under 
Section 8.2 or Section 8.3 which it reasonably wishes to have executed and shall provide same to the Vendor 
for its review and, if reasonably acceptable, execution in a timely fashion. The Purchaser shall, as 
applicable, register and/or distribute all Specific Conveyances and shall bear and timely pay all costs and 
fees, make all deposits and provide all assurances and security of every nature and kind required in 
connection with the distribution and registration of the Specific Conveyances and the conveyance, transfer 
and assignment of the Purchased Assets to the Purchaser and the recognition of the Purchaser (as applicable) 
as the holders thereof. 

11.3 Survival

Upon Closing, the obligations, covenants, representations and warranties of the Parties set out in this 
Agreement shall expire, be terminated and extinguished and of no further force or effect, provided that 
notwithstanding the Closing contemplated hereunder or the delivery of documents pursuant to this 
Agreement, the obligations and covenants of the Parties set out in Sections 2.3 (Third Party Contracts), 
Section 3.4 (Allocation of Purchase Price), Section 3.5 (Transfer Taxes), Section 4.2(g) (Enforcement of 
Representations and Warranties), Section 4.4 (“As Is, Where Is”; No Additional Representations and 
Warranties), Section 6.3 (Possession of Purchased Assets; Expenses for Removal), Article 5 
(Environmental Matters), Article 9 (Indemnity) and Article 11 (Miscellaneous) shall survive Closing, shall 
remain in full force and effect, shall not merge as a result of Closing and shall be binding on the Parties 
indefinitely thereafter except as expressly stated to the contrary therein.
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11.4 Governing Law

(a) This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Alberta, and the federal laws of Canada applicable therein (excluding any 
conflict of law rule or principle of such laws that might refer such interpretation or 
enforcement to the laws of another jurisdiction). The Parties consent to the jurisdiction and 
venue of the Court for the resolution of any such dispute arising under this Agreement. 

(b) Notwithstanding Section 11.4(a), any and all documents or orders that may be filed, made 
or entered in the Receivership proceedings, and the rights and obligations of the Parties 
thereunder, including all matters of construction, validity and performance thereunder, 
shall in all respects be governed by, and interpreted, construed and determined in 
accordance with the Receivership, without regard to the conflicts of law principles thereof.  
The Parties consent to the jurisdiction and venue of the Court for the resolution of any such 
disputes, regardless of whether such disputes arose under this Agreement.  Each Party 
agrees that service of process on such Party as provided in Section 11.13 shall be deemed 
effective service of process on such Party. 

11.5 Consequential Damages  

Under no circumstance shall any of the Parties, their Representatives or their respective directors, officers, 
employees or agents be liable for any punitive, exemplary, consequential or indirect damages (including 
for greater certainty, any loss of profits where such loss of profits constitute indirect damages) (collectively, 
“Consequential Damages”) that may be alleged to result, in connection with, arising out of, or relating to 
this Agreement or the Transaction, other than Consequential Damages for which the Vendor is liable as a 
result of a Third Party Claim (which liability of the Vendor shall be subject to and recoverable under Section 
9.1). 

11.6 Further Assurances  

Each of the Parties from and after the date hereof shall, from time to time, and at the request and expense 
of the Party requesting the same, do all such further acts and things and execute and deliver such further 
instruments, documents, matters, papers and assurances as may be reasonably requested to complete the 
Transaction and for more effectually carrying out the true intent and meaning of this Agreement. 

11.7 No Assignment by Purchaser  

The Purchaser shall not, without the Vendor’s prior written consent, assign any right or interest in this 
Agreement, which consent may be withheld in the Vendor’s sole and absolute discretion, except that the 
Purchaser shall have the right to assign any or all of its rights, interests or obligations hereunder to one or 
more Affiliates of the Purchaser, provided that: (a) such Affiliate agrees to be bound by the terms of this 
Agreement; (b) the Purchaser shall remain liable hereunder for any breach of the terms of this Agreement 
by such Affiliate; (c) such assignment shall not release the Purchaser from any obligation or liability 
hereunder in favour of the Vendor; and (d) the Purchaser shall acknowledge and confirm its continuing 
obligations in favour of the Vendor in an assignment and assumption agreement in form and substance 
satisfactory to the Vendor.

11.8 Waiver

No failure on the part of any Party in exercising any right or remedy hereunder shall operate as a waiver 
thereof, nor shall any single or partial exercise of any such right or remedy preclude any other or further 
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exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise 
conferred. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms, 
conditions, representations or warranties contained herein shall take effect or be binding upon that Party 
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall extend 
only to the particular breach so waived and shall not limit or affect any rights with respect to any other or 
future breach. 

11.9 Amendment  

This Agreement shall not be varied in its terms or amended by oral agreement or by representations or 
otherwise other than by an instrument in writing dated subsequent to the date hereof, executed by a duly 
authorized Representative of each Party. 

11.10 Time of the Essence  

Time is of the essence in this Agreement. 

11.11 Costs and Expenses  

Each Party shall be responsible for all costs and expenses (including the fees and disbursements of legal 
counsel, bankers, investment bankers, accountants, brokers and other advisors) incurred by it in connection 
with this Agreement and the Transaction.  

11.12 Preservation of Books and Records 

(a) The Purchaser shall preserve and keep the Books and Records acquired by it pursuant to 
this Agreement for a period of three (3) years after Closing, or for any longer periods as 
may be required by any Applicable Law.  The Purchaser shall make such Books and 
Records, as well as electronic copies of such Books and Records (to the extent reasonably 
feasible), available to the Receiver and the Vendor, their successors, and any trustee in 
bankruptcy or receiver of the Vendor, and shall, at the Vendor’s expense, permit any of the 
foregoing Persons to take copies of such Books and Records as they may reasonably 
require.

(b) Notwithstanding any other provision of this Agreement, the Receiver and the Vendor, their 
successors, and any trustee in bankruptcy or receiver of the Vendor, shall, at the Vendor’s 
expense, be entitled to retain a copy of the Books and Records acquired by the Purchaser 
pursuant to this Agreement so long as such Persons only use such Books and Records for: 
(i) archival purposes or standard electronic backup purposes; (ii) attending to any request, 
investigation or audit by a taxation or other Governmental Authority; or (iii) preparing 
financial statements or Tax Returns or any other filings with a taxation or other 
Governmental Authority. 

11.13 Notices

Any notice, direction or other communication given regarding the matters contemplated by this Agreement 
must be in writing, sent by personal delivery, courier or electronic mail and addressed: 

(a) in the case of the Vendor: 

Korite International Limited Partnership 
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Attention:  Cody Church 
Email:  cchurch@clearnorthcapital.com 

With a copy to the Receiver at: 

KSV Restructuring Inc. 

Attention:  Andrew Basi 
Email:   abasi@ksvadvisory.com  

And with a further copy to the Vendor’s Solicitors: 

Stikeman Elliott LLP 

Attention:  Craig Story  
Email:   cstory@stikeman.com  

And with a further copy to the Receiver’s solicitors: 

Fasken Martineau DuMoulin LLP 

Attention:   Robyn Gurofsky 
Email: rgurofsky@fasken.com 

(b) In the case of the Purchaser: 

Buffalo Rock Mining Co. Ltd. 

Attention:  Beth Day Chief 
Email:   beth.daychief@gmail.com 

With a copy to: 

Bennett Jones LLP 

Attention:  Ashley White 
Email:   whitea@bennettjones.com  

A notice is deemed to be given and received if: (i) sent by personal delivery or courier, on the date of 
delivery if it is a Business Day and the delivery was made prior to 4:00 p.m. (local time in place of receipt) 
and otherwise on the next Business Day; or (ii) email, on the date of transmission if it is a Business Day 
and the transmission was made prior to 4:00 p.m. (local time in place of receipt), and otherwise on the next 
Business Day. A Party may change its address for service from time to time by providing a notice in 
accordance with the foregoing.  Any subsequent notice must be sent to the Party at its changed address. 
Any element of a Party’s address that is not specifically changed in a notice will be assumed not to be 
changed. Sending a copy of a notice to a Party’s legal counsel as contemplated above is for information 
purposes only and does not constitute delivery of the notice to that Party.  The failure to send a copy of a 
notice to legal counsel does not invalidate delivery of that notice to a Party. 
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11.14 Enurement

This Agreement shall be binding upon, and enure to the benefit of, the Parties and their respective 
successors and permitted assigns. 

11.15 Third Party Beneficiaries 

Except as otherwise provided for in Sections 2.3, 5.1, 6.2, 6.3 and 9.1, each Party intends that this 
Agreement shall not benefit or create any right or cause of action in or on behalf of any Person other than 
the Parties and their successors and permitted assigns, and, except for the Representatives indemnified by 
the Purchaser pursuant to Sections 2.3, 5.1, 6.2, 6.3 and 9.1, no Person, other than the Parties and their 
successors and permitted assigns shall be entitled to rely on the provisions hereof in any action, suit, 
proceeding, hearing or other forum.  Despite the foregoing, the Purchaser acknowledges to each of the 
Vendor’s Representatives its direct rights against them under Sections 2.3, 5.1, 6.2, 6.3 and 9.1 of this 
Agreement.  To the extent required by Applicable Law to give full effect to these direct rights, the Purchaser 
agrees and acknowledges that the Vendor is acting as agent and/or as trustee of its Representatives. 

11.16 Severability

If any provision of this Agreement or any document delivered in connection with this Agreement is partially 
or completely invalid or unenforceable, the invalidity or unenforceability of that provision shall not affect 
the validity or enforceability of any other provision of this Agreement, all of which shall be construed and 
enforced as if that invalid or unenforceable provision were omitted.  The invalidity or unenforceability of 
any provision in one jurisdiction shall not affect such provision validity or enforceability in any other 
jurisdiction.

11.17 Entire Agreement  

This Agreement constitutes the entire agreement between the Parties with respect to the subject matter 
hereof and cancel and supersede all prior agreements, understandings, negotiations and discussions, 
whether oral or written, between the Parties with respect to the subject matter hereof. There are no 
conditions, covenants, agreements, representations, warranties or other provisions, whether oral or written, 
express or implied, collateral, statutory or otherwise, relating to the subject matter hereof other than those 
contained in this Agreement. 

11.18 Counterparts

This Agreement may be executed in any number of counterparts, including use of electronic signatures, 
each of which shall be deemed to be an original and all of which shall constitute one and the same 
agreement. Transmission by electronic means of an executed counterpart of this Agreement shall be deemed 
to constitute due and sufficient delivery of such counterpart. 

[Remainder of Page Intentionally Left Blank]



[Signature Page to Asset Purchase Agreement] 

IN WITNESS WHEREOF this Agreement has been properly executed by the Parties as of the date first 
above written. 

KORITE INTERNATIONAL LIMITED 
PARTNERSHIP, by its general partner, 
KORITE INTERNATIONAL GP INC. 

Per:
Name: Cody Church 
Title: Director 

BUFFALO ROCK MINING CO. LTD. 

Per:
Name: Beth Day Chief 

Per:
Name: Tracy Day Chief 
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Schedule 1.1(f) 

Form of Approval and Vesting Order 

(attached)
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Schedule 1.1(g) 

Form of Assignment and Assumption Agreement 

(attached)
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is dated as of the [ ] day of [ ], 2024, 

BETWEEN:
KSV RESTRUCTURING INC., a corporation formed under the 
federal laws of Canada, solely in its capacity as the court 
appointed receiver of Korite International Limited Partnership, 
and not in its personal or corporate capacity (the “Receiver”) 

- and - 

BUFFALO ROCK MINING CO. LTD., a corporation 
incorporated under the laws of the Province of Alberta (the 
“Purchaser”)

WHEREAS: 

A. Pursuant to that certain asset purchase agreement dated as of August 23, 2024 between Korite 
International Limited Partnership (the “Vendor”) and the Purchaser (the “Purchase Agreement”),
the Vendor has agreed to sell to the Purchaser the Purchased Assets, which Purchased Assets 
includes the Assumed Contracts;

B. the Receiver has been appointed as Court Appointed Receiver with respect to the transactions 
contemplated by the Purchase Agreement; and 

C. the Receiver wishes to assign to the Purchaser all of Vendor’s Interest in, to and under the Assumed 
Contracts, and the Purchaser wishes to assume, perform and discharge of all of the Assumed 
Liabilities under or in respect of the Assumed Contracts. 

NOW THEREFORE in consideration of good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged by the Receiver), the Parties agree as follows: 

1. All capitalized terms used herein which have not been defined herein shall have the same meanings 
attributed thereto in the Purchase Agreement unless the context requires otherwise. 

2. The Receiver hereby absolutely assigns and transfers to the Purchaser, effective as of date hereof, 
all of the Vendor’s Interest in and to, and all benefits of the Vendor under, each of the Assumed 
Contracts.

3. The Purchaser hereby accepts the foregoing assignments and covenants with the Receiver that it 
will, from and after the date hereof, assume, discharge, perform and fulfill all the obligations and 
liabilities of the Vendor under each of the Assumed Contracts arising from and after the date hereof, 
and the Purchaser hereby agrees to save the Vendor and the Receiver harmless from any loss, 
liability, claim, damage or expense suffered or incurred by the Vendor or the Receiver as a result 
of any failure by the Purchaser to discharge, perform or fulfill such assumed obligations and 
liabilities as and from the date hereof.

4. Nothing in this Assignment and Assumption Agreement shall be construed as an attempt to assign 
to the Purchaser any Assumed Contract which, as a matter of law or by its terms, is not assignable 
in whole or in part without the consent of the other Person (or Persons) that is a party thereto and 
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in respect of which no such consent has been received or the requirement for such consent has not 
been terminated, disclaimed, waived or otherwise disposed of by the Court Approval. 

5. This Assignment and Assumption Agreement is made pursuant to the Purchase Agreement and is 
not in derogation of any of the rights of the Vendor or the Purchaser under the Purchase Agreement.  
The terms of the Purchase Agreement shall not merge in this Assignment and Assumption 
Agreement.  In the event of any conflict or inconsistency between this Assignment and Assumption 
Agreement and the Purchase Agreement, the Purchase Agreement shall govern and prevail. 

6. Each of the Parties from and after the date hereof shall, from time to time, and at the request and 
expense of the Party requesting the same, do all such further acts and things and execute and deliver 
such further instruments, documents, matters, papers and assurances as may be reasonably 
requested to complete the matters contemplated herein and for more effectually carrying out the 
true intent and meaning of this Assignment and Assumption Agreement. 

7. This Assignment and Assumption Agreement shall enure to the benefit of and be binding upon the 
Parties and their respective successors and permitted assigns and shall not be assignable by any 
Party without the prior written consent of the other Party, which consent will not be unreasonably 
withheld, delayed or conditioned. 

8. This Assignment and Assumption Agreement shall be governed by and construed in accordance 
with the laws of the Province of Alberta and the federal laws of Canada applicable therein. 

9. This Assignment and Assumption Agreement may be executed in any number of counterparts, 
including electronic signatures, each of which shall be deemed to be an original and all of which 
shall constitute one and the same agreement. Transmission by electronic means of an executed 
counterpart of this Assignment and Assumption Agreement shall be deemed to constitute due and 
sufficient delivery of such counterpart. 

[Remainder of Page Intentionally Left Blank]
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[Signature Page to Assignment and Assumption Agreement] 

IN WITNESS WHEREOF this Assignment and Assumption Agreement has been properly executed by 
the Parties as of the date first above written. 

KSV RESTRUCTURING INC., solely in its 
capacity as the court appointed receiver of Korite 
International Limited Partnership, and not in its 
personal or corporate capacity

Per:
Name:
Title:

BUFFALO ROCK MINING CO. LTD. 

Per:
Name: 
Title:
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Schedule 1.1(h) 

Form of Assignment and Novation Agreement 

(attached) 
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8. This Assignment Agreement shall, in all respects, be subject to and interpreted, construed and 
enforced in accordance with the laws of the Province of Alberta and the federal laws of Canada 
applicable therein. 

9. This Assignment Agreement may be executed in any number of counterparts, including electronic 
signatures, each of which shall be deemed to be an original and all of which shall constitute one 
and the same agreement. Transmission by electronic means of an executed counterpart of this 
Assignment Agreement shall be deemed to constitute due and sufficient delivery of such 
counterpart.

10. The Assumed Contract shall remain in full force and effect, except as modified by this Assignment 
Agreement.

[Signature page follows] 
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[Signature Page to Assignment and Novation Agreement] 

IN WITNESS WHEREOF the Parties have properly executed this Assignment Agreement as of the date 
and year first above written, but effective from the Effective Date. 

KSV RESTRUCTURING INC., solely in its
capacity as the court appointed receiver of Korite
International Limited Partnership, and not in its
personal or corporate capacity.

 BUFFALO ROCK MINING CO. LTD.. 

     
     
Per:   Per:  

Name: 
Title:

Name: 
Title:

Per:  Per:  
Name: 
Title:

Name: 
Title:

[THIRD PARTY] 

Per:
Name: 
Title:

Per:
Name: 
Title:
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Schedule 1.1(i) 

Assumed Contracts 

Contract Counterparty 
Description of Services Delivered to 

Vendor pursuant to Contract 
Contract Type 

Monarch Jewels Sales/Consignment Agreement Written 

HG Group Media Corp. Shopping Promotion Agreement Written 

The Ignition Brandery, Inc. Sales Representative Agreement Written 

Onboard Media Onboard Media Advertising Contract Written 
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Schedule 1.1(k)

Assumed Liabilities 

Assumed Liabilities shall be: 

(a) all obligations and liabilities of the Vendor arising pursuant to any of the Assumed 
Contracts, other than the Real Property Lease and the Mineral Rights Agreements, accruing 
after the Effective Time; and

(b) all Assumed Environmental Liabilities, including in respect of the Real Property Lease and 
the Mineral Rights Agreements. 
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Schedule 1.1(gg) 

Equipment

August 2024 Korite Shop Equipment 

2 Makita 18v drillgun 

1 Makita skillsaw 

1 Router and router table 

1  Rigid 10 gallon shopvac 

1 General Int. 10” table saw 

1 Terretek 9” chopsaw 

1 SP902 rolling Scale 

1  Instapak 901 Foam dispensing machine on stand 

1 Cutis Nxb6 7.5hp screw compressor 

1 pallet jack 

1 shop crane hydraulic hoist 

1 Target 14” rock saw 

1 Sandblasting box 

1 BT Stacker SWE120s fork lift 

2 5” angle grinder 

3 pneumatic angle die grinders 

2 pneumatic pencil die grinders 

1 Ingersolrand airscribe 

1 Arrow airscribe 

1 Paleotool ME-900 airscribe 

3 StoneCompany HW65 airscribe 

2 Crystalite 8” flatlap machine 
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1  Sata gravity cup spray gun 

8 8” Angle lapidary wheels 

2 Small lapidary trim saws 

1 Plating Machine 

1 small gram scale (balance) 

1 Large dust collector 

1 Centrifugal Magnetic Finisher 

2 Buffing polishers 

1 Small torch 

1 Ring sizer 

1 Foredom 

2 Hot plates (griddles) 

1 Toaster oven 

1 Gas Bar-B-Que 

1 Hydraulic pump cart 

1 Braid nailer 

1 6-foot aluminum ladder 

1 10-foot aluminum ladder 

Various tools (screwdrivers, hammers, rulers, squares, tape measures, screws, nails, anchors) 

Autobody spraybooth and fume extraction arms, if owned by Vendor  

Shop Equipment, including rock saw, large rolling scale and portable dust extractor 

Equipment in lunch room and upstairs kitchen, including fridges, microwave ovens and toaster ovens 
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Schedule 1.1(nn)

Form of General Conveyance and Assumption of Liabilities

(attached)
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GENERAL CONVEYANCE AND ASSUMPTION OF LIABILITIES

THIS GENERAL CONVEYANCE AND ASSUMPTION OF LIABILITIES (the “General 
Conveyance”) is dated as of the [ ] day of [ ], 2024, 

BETWEEN:
KSV RESTRUCTURING INC., a corporation formed under the 
federal laws of Canada, solely in its capacity as the court 
appointed receiver of Korite International Limited Partnership, 
and not in its personal or corporate capacity (the “Receiver”) 

- and - 

BUFFALO ROCK MINING CO. LTD., a corporation 
incorporated under the laws of the Province of Alberta (the 
“Purchaser”)

WHEREAS: 

A. Pursuant to that certain asset purchase agreement dated as of August 23, 2024 between Korite 
International Limited Partnership (the “Vendor”) and the Purchaser (the “Purchase Agreement”),
the Vendor has agreed to sell to the Purchaser the Purchased Assets;  

B. the Receiver has been appointed as Court Appointed Receiver with respect to the transactions 
contemplated by the Purchase Agreement;  

C. the Purchase Agreement provides that the Purchaser will assume and perform certain liabilities and 
obligations of the Vendor and its Affiliates in connection with the Purchase Agreement; and 

D. the Receiver wishes to assign to the Purchaser all of Vendor’s Interest in, to and under the 
Purchased Assets, and the Purchaser wishes to assume, perform and discharge of all of the Assumed 
Liabilities.

NOW THEREFORE, in consideration of the mutual promises contained in the Purchase Agreement, and 
for other good and valuable consideration now given by the Purchaser to the Receiver (the receipt and 
sufficiency of which are hereby acknowledged), the Parties agree as follows: 

1. Capitalized terms used in this General Conveyance but not defined herein shall have the meanings 
ascribed to them in the Purchase Agreement. 

2. The Receiver hereby sells, assigns, transfers, conveys and delivers to the Purchaser all of Vendor’s 
Interest in and to the Purchased Assets (free and clear of all Encumbrances, other than the Permitted 
Encumbrances), other than the Assumed Contracts which are being conveyed to the Purchaser by 
the Assignment and Assumption Agreement (collectively, the “Property”), as at the Closing Date, 
to have and to hold the Property, together with all benefit and advantage to be derived therefrom, 
to and for the Purchaser’s sole and only use forever.  

3. From and after the Closing Date, the Purchaser agrees to assume, pay when due, perform and 
discharge the Assumed Liabilities, other than those certain Assumed Liabilities which are being 
conveyed to the Purchaser by the Assignment and Assumption Agreement (the “Non-Contract 
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Assumed Liabilities”). The Parties expressly agree that the Purchaser will not assume or otherwise 
become liable for any Excluded Liabilities. 

4. The Receiver shall from time to time hereafter, at the reasonable request of the Purchaser, make, 
do, execute and deliver, or cause to be made, done, executed and delivered, all such further acts, 
instruments and assurances as the Purchaser may reasonably request to more effectually sell, assign, 
transfer and convey the Property and the Non-Contract Assumed Liabilities to the Purchaser as set 
out in this General Conveyance. 

5. If this General Conveyance, or any other conveyance or other instrument which may from time to 
time be executed and delivered by the Receiver, fails to convey to the Purchaser any right in or to 
any of the Property intended to be conveyed to the Purchaser in accordance with the Purchase 
Agreement, the Receiver shall hold such Property in trust for the benefit of the Purchaser and shall 
execute and deliver, or caused to be executed and delivered, all further conveyances, transfers and 
instruments as the Purchaser may from time to time reasonably require in accordance with Section 
4 hereof.  In the event that such failure to convey the Property to the Purchaser is due to the fault 
of the Purchaser, the Purchaser shall be solely responsible for, and shall pay, all costs, charges and 
expenses in connection with any Property held in trust by the Receiver pursuant to this Section 5 
including all costs, charges and expenses incurred by the Receiver in connection with the execution 
and delivery of all necessary conveyances, transfers and instruments required to transfer any such 
asset to the Purchaser.  

6. This General Conveyance is made pursuant to the Purchase Agreement and is not in derogation of 
any of the rights or obligations that the Vendor or the Purchaser have under the Purchase 
Agreement.  The terms of the Purchase Agreement shall not merge in this General Conveyance.  In 
the event of any conflict or inconsistency between this General Conveyance and the Purchase 
Agreement, the Purchase Agreement shall govern and prevail. 

7. This General Conveyance shall be governed by and construed in accordance with the laws of the 
Province of Alberta and the federal laws of Canada applicable therein. 

8. This General Conveyance shall enure to the benefit of and be binding upon the Parties and their 
respective successors and permitted assigns, as the case may be. 

9. This General Conveyance may be executed in any number of counterparts, including electronic 
signatures, and by different Parties on separate counterparts, each of which, when executed and 
delivered, shall constitute an original and all of which, when taken together, shall constitute one 
and the same General Conveyance. Delivery of an executed counterpart of this General 
Conveyance by electronic transmission shall constitute delivery of an executed counterpart of this 
General Conveyance. 

[Remainder of Page Intentionally Left Blank]
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[Signature Page to General Conveyance] 

IN WITNESS WHEREOF this General Conveyance has been properly executed by the Parties as of the 
date first above written. 

KSV RESTRUCTURING INC., solely in its 
capacity as the court appointed receiver of Korite 
International Limited Partnership, and not in its 
personal or corporate capacity

Per:
Name: 
Title:

BUFFALO ROCK MINING CO. LTD. 

Per:
Name: 
Title:
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Schedule 1.1(ww)  

Inventory

(attached)
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Schedule 1.1(xx)  

Form of IP Assignment Agreement 

(attached) 
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TRADEMARK ASSIGNMENT AGREEMENT 

This trademark assignment agreement ("Agreement") is made as of August [ ], 2024 ("Effective Date"),

BETWEEN: 

KSV RESTRUCTURING INC., a corporation formed under the federal 
laws of Canada, solely in its capacity as the court appointed receiver of 
Korite International Limited Partnership, and not in its personal or 
corporate capacity [NTD: A trademark assignment agreement to be 
prepared for closing for each corporate entity that holds the 
trademarks within the Korite corporate structure (as identified on the 
IP schedule in the APA)]

("Receiver")

- and - 

BUFFALO ROCK MINING CO. LTD., a corporation incorporated 
under the laws of the Province of Alberta, having an office at [ ]

("Assignee")

(each a "Party" and together the "Parties").

WHEREAS under the terms of an asset purchase agreement ("APA") dated August 23, 2024 between 
Assignee and Korite International Limited Partnership ("Korite"), Korite has assigned to Assignee, among 
other assets, certain intellectual property rights of Korite, and the Receiver has agreed to execute and deliver 
this Agreement, for filing with the governmental authorities including, but not limited to, the Office of the 
Registrar of Trademarks, Canadian Intellectual Property Office ("CIPO") and the United States Patent and 
Trademark Office ("USPTO").

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the execution of the 
APA, the payment of the consideration stipulated in the APA, the mutual covenants contained in this 
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties covenant and agree as follows: 

ARTICLE 1 
ASSIGNMENT, REGISTRATION 

1.1 Assignment 

The Receiver hereby irrevocably conveys, transfers, and assigns to Assignee, and Assignee hereby 
accepts, all of Korite's right, title, and interest in and to the following: 

(a) the trademark registrations and trademark applications set forth on Schedule "A" hereto 
and all issuances, extensions, and renewals thereof (the "Assigned Trademarks"), 
together with the goodwill of the business connected with the use of, and symbolized by, 
the Assigned Trademarks; 



119755835 v6 

(b) all rights of any kind whatsoever of Korite accruing under any of the foregoing provided 
by applicable law of any jurisdiction, by international treaties and conventions, and 
otherwise throughout the world; 

(c) any and all royalties, fees, income, payments, and other proceeds now or hereafter due or 
payable with respect to any and all of the foregoing; and 

(d) any and all claims and causes of action with respect to any of the foregoing, whether 
accruing before, on, or after the date hereof, including all rights to and claims for damages, 
restitution, and injunctive and other legal and equitable relief for past, present, and future 
infringement, dilution, misappropriation, violation, misuse, breach, or default, with the 
right but no obligation to sue for such legal and equitable relief and to collect, or otherwise 
recover, any such damages. 

1.2 Registration

The Receiver hereby authorizes, directs, and requests the CIPO, the USPTO, and/or any other 
competent officials to record and/or register this Agreement upon request by Assignee.  

ARTICLE 2 
GENERAL 

2.1 Inurement

This Agreement shall be binding upon and shall inure to the benefit of the Parties and their 
respective successors and permitted assigns. 

2.2 Assignment 

The rights and obligations of the Receiver under this Agreement may not be assigned or transferred 
without the prior written consent of Assignee. The rights and obligations of Assignee under this 
Agreement may be assigned or transferred without the prior written consent of the Receiver.  

2.3 Governing Law and Attornment 

This Agreement will be governed by and construed in accordance with the laws of the Province of 
Alberta and the federal laws of Canada applicable therein without regard to conflict of laws 
principles.

2.4 Headings

In this Agreement, the headings are for convenience of reference only, do not form a part of this 
Agreement, and are not to be considered in the interpretation of this Agreement. 

2.5 Number and Gender 

In this Agreement, the use of words in the singular or plural, or with a particular gender, will not 
limit the scope or exclude the application of any provision to such person(s) or circumstance(s) as 
the context otherwise permits. 
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2.6 Counterparts

This Agreement may be executed and delivered in counterparts, each of which when so executed 
and delivered will be deemed to be an original and when taken together, will constitute one and the 
same Agreement. 

[Signature page follows]
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IN WITNESS WHEREOF, the Parties, through their duly authorized representatives, have caused this 
Agreement to be executed and delivered as of the Effective Date. 

KSV RESTRUCTURING INC., solely in its 
capacity as the court appointed receiver of 
Korite International Limited Partnership, and 
not in its personal or corporate capacity.

Per:
Witness
Name: 

  Name: 
Title:

Per:
Witness
Name: 

  Name: 
Title:

BUFFALO ROCK MINING CO. LTD. 
    
    
  Per:  
Witness
Name: 

  Name: 
Title:

Per:
Witness
Name:

  Name: 
Title:
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Schedule 1.1(yy)  

Leased Real Property 

The Leased Real Property shall be limited to: 

(a) The premises utilized by the Vendor as its rough processing premises legally described as 
Descriptive Plan 1411260, Block 2, Lot 2, including the buildings and storage facilities 
contained thereon. 
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Schedule 1.1(bbb)

Mineral Rights Agreements 

The Mineral Rights Agreements shall include those Contracts listed below: 

1. The following ammonite shell agreements: 

Agreement 
Number 

Aggregate
Area (Ha) 

Crown
Mineral

Area (Ha) 

Freehold
Land (Ha) 

Legal Land Location 

9119080277 39.90 39.88 0.02 NW 34-7-22-4
9119080276 132.40 132.30 0.10 Listed Below
9112090490 42.70 0.00 42.70 SWP 12-7-22-4
9112080499 64.00 0.00 64.00 NE 1-7-22-4
9112080498 64.00 0.00 64.00 NW 1-7-22-4
9117080362 33.10 2.90 30.20 SEP 12-7-22-4
9117080361 58.50 8.10 50.40 SW,NW 30-9-21-4
9117080360 46.2278 46.2278 0.00 Listed Below
9117070314 17.50 8.70 8.80 L11P,L14P 3-8-22-4
9117070315 33.40 33.40 0.00 L11P,L12P,L13 12-9-22-4
9117070316 32.00 30.20 1.80 L4,L5P 13-9-22-4
9117070317 140.90 108.80 32.10 L3P,L4P,L5,L6,L10P,L11,L12,L15W 

24-9-22-4
9117070318 64.00 64.00 0.00 NWP,SWP 16-8-22-4
9117070319 50.70 50.70 0.00 SWP 21-8-22-4
9117070320 21.00 21.00 0.00 SEP 20-8-22-4
9117070321 6.30 2.70 3.60 SWP 31-9-21-4

Freehold 75.10 0.00 75.10 SEP,NEP 9-8-22-4
9117050293 62.30 60.10 2.20 L14P 12;L2P,L3,L6P 13; L2P,L7P 24; 

-9-22-4
9117040298 33.30 11.00 22.30 L9,10P 24-6-23-4); NWP19; SWP30; 

-6-22-4
9120070090 12.10 4.10 8.00 Listed Below
9120070089 3.80 3.80 0.00 LSD 16 18-7-21-4
9120050158 219.05 219.05 0.00 Listed Below
9120050157 5.48 5.48 0.00 SE 34-7-22-4

2. The following mine leases: 

Counterparty to Contract Type of Contract Start Date End Date 
PrairieSky Royalty Ltd. (formerly 
Encana) Mineral rights Jul-18-11 Aug-31-36 
Deerfield Hutterian Brethren  Surface lease Apr-01-22 Apr-01-27 
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Schedule 1.1(jjj)

Prepaid Expenses 

The Prepaid Expenses shall include all amounts, including rents, which were prepaid to any counterparty 
to a Mineral Rights Agreements and the Real Property Lease.  
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Schedule 1.1(nnn)

Real Property Lease 

1. Lease Agreement dated January 1, 2018 among Van Der Valk Farms Ltd., Aaron Nauta Ltd., 
1362179 Alberta Ltd.  and Korite International Inc.  
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Schedule 3.2(a)

Form of Escrow Agreement 

(attached)
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Schedule 3.4 

Allocation of Purchase Price1

1 NTD: Purchaser to provide during interim period.  
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Schedule 7.5 

Form of Conditions Certificates 

(attached)
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VENDOR’S CONDITIONS CERTIFICATE 

TO:  KSV Restructuring Inc. (the “Receiver”)

This Conditions Certificate (this “Certificate”) is delivered pursuant to Section 7.5 of that certain asset 
purchase agreement, dated as of August 23, 2024 (the “Purchase Agreement”) between KORITE 
INTERNATIONAL LIMITED PARTNERSHIP (the “Vendor”) and BUFFALO ROCK MINING 
CO. LTD. (the “Purchaser”).  All capitalized terms used herein which have not been defined herein shall 
have the same meaning attributed thereto in the Purchase Agreement unless the context requires otherwise. 

The undersigned [officer/director] of the Vendor hereby confirms to the Receiver, for and on behalf of the 
Vendor, but solely in his or her capacity as an [officer/director] of the Vendor and not in his or her personal 
capacity (and without incurring any personal liability), that:

1. the conditions to Closing set out in Sections 7.1 and 7.3 of the Purchase Agreement for the benefit 
of the Vendor have been fulfilled or performed to the Vendor’s satisfaction and/or waived by the 
Vendor; and 

2. the amount of the Transfer Taxes to be paid by the Purchaser on Closing is equal to $[ ].

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the [ ] day of [ ], 2024. 

[VENDOR] 

Per:
Name:
Title:
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PURCHASER’S CONDITIONS CERTIFICATE 

TO:  KSV Restructuring Inc. (the “Receiver”)

This Conditions Certificate (this “Certificate”) is delivered pursuant to Section 7.5 of that certain asset 
purchase agreement, dated as of August 23, 2024 (the “Purchase Agreement”) between KORITE 
INTERNATIONAL LIMITED PARTNERSHIP (the “Vendor”) and BUFFALO ROCK MINING 
CO. LTD. (the “Purchaser”).  All capitalized terms used herein which have not been defined herein shall 
have the same meaning attributed thereto in the Purchase Agreement unless the context requires otherwise. 

The undersigned officer of the Purchaser hereby confirms to the Receiver, for and on behalf of the 
Purchaser, but solely in his or her capacity as an officer of the Purchaser and not in his or her personal 
capacity (and without incurring any personal liability), that: 

1. the conditions to Closing set out in Sections 7.1 and 7.2 of the Purchase Agreement for the benefit 
of the Purchaser have been fulfilled or performed to the Purchaser’s satisfaction and/or waived by 
the Purchaser; and 

2. the amount of the Transfer Taxes to be paid by the Purchaser on Closing is equal to $[ ] and all 
such Transfer Taxes [have been paid by the Purchaser directly to each relevant Governmental 
Authority][have been paid by the Purchaser to the Receiver prior to the Closing][will be paid 
by the Purchaser to the Receiver at Closing][will be paid by the Purchaser pursuant to an 
agreement with the relevant Governmental Authority].1

[Remainder of Page Intentionally Left Blank]

1 NTD: Purchaser’s manner of paying the Transfer Taxes (if any) to be confirmed. 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the [ ] day of [ ], 2024. 

BUFFALO ROCK MINING CO. LTD. 

Per:
Name:  
Title:
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Schedule 8.3(m) 

Form of Vendor Release

(attached)
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RELEASE 

TO: KORITE INTERNATIONAL LIMITED PARTNERSHIP (the “Vendor”) 

RE: Asset purchase agreement dated August 23, 2024 between Buffalo Rock Mining Co. Ltd. 
(the “Purchaser”) and the Vendor (the “Purchase Agreement”) 

DATED: [ ], 2024 

WHEREAS: 

A. under the terms of the Purchase Agreement, the Purchaser is required to execute and deliver this 
release (the “Release”); and 

B. the Vendor has agreed to release the Releasees (as defined below) on the terms of this Release;

NOW THEREFORE, in consideration of the payment of the consideration under the Purchase Agreement, 
the completion of the transactions contemplated by the Purchase Agreement, and for other good and 
valuable consideration, the receipt and sufficiency of which is acknowledged by the Purchaser, the 
Purchaser agrees as follows: 

1. Defined Terms 

Capitalized terms used and not defined in this Release have the respective meanings assigned to them in 
the Purchase Agreement. 

2. Release 

The Purchaser, on behalf of itself and on behalf of its successors, assigns, administrators and executors 
(together, the “Releasors” and each a “Releasor”), irrevocably and unconditionally releases, waives and 
forever discharges the Vendor, its Affiliates, and each of their current and former officers, directors, 
employees, agents, representatives, administrators, counsel, consultants, partners, affiliates, shareholders, 
and any successor or assign of the foregoing (together, the “Releasees”) from any and all liability of every 
nature and kind whatsoever or howsoever arising, whether, in each case, known or unknown, anticipated 
or unanticipated, suspected or unsuspected, accrued or unaccrued, absolute or contingent, due or to become 
due, by reason of or arising out of any cause, matter or thing relating to the Purchased Assets or the Assumed 
Liabilities existing or occurring through to and including the date of this Release; except that this Release 
will not affect or constitute a release of any Releasor’s right to enforce its rights in respect of any obligation 
of any of the Releasees arising under the Purchase Agreement or any document or instrument delivered in 
connection with the Purchase Agreement. 

3. Intention to Release All Claims; Waiver of Rights

The Purchaser, on behalf of itself and each Releasor, understands that it may later discover liabilities, claims 
or facts that may be different than, or in addition to, those that it or any other Releasor is currently aware 
of regarding the subject matter of this Release, but that it is the Purchaser’s intention to fully and finally 
settle and release all claims, demands, causes of action and liabilities of any nature whatsoever, whether 
known or unknown, anticipated or unanticipated, or suspected or unsuspected that previously existed, now 
exist, or may exist in the future except as set out in Section 2 of this Release. The Purchaser acknowledges 
this Release will remain in effect as a full and final release after Closing despite the discovery or existence 



- 2 - 

119755835 v6 

of such additional or different liabilities, claims or facts. The Releasors hereby waive any claim that may 
be brought or right that may arise as a result of such different or additional liabilities, claims or facts. 

4. Covenant Not to Sue 

The Purchaser, on behalf of itself and each Releasor, covenants and agrees not to directly or indirectly, 
make, assert, encourage, assist or join any claim or demand, or commence, cause to commence, or maintain 
any actions or proceedings whatsoever against any of the Releasees that relate to the subject matter released 
pursuant to Section 2. The Purchaser further covenants and agrees, on behalf of itself and each Releasor, 
not to directly or indirectly, make, assert, encourage, assist or join any claim or demand, or commence, 
cause to commence, or maintain any actions or proceedings whatsoever against any person, corporation or 
other legal entity that may result in a claim for contribution or indemnity or other relief being brought 
against the Releasees or any of them. If such a claim is made, the Releasors covenant and agree to save 
harmless and fully indemnify the Releasees for all liabilities, losses, damages, expenses and costs (including 
all legal fees and disbursements) in connection with such claims.  

5. Representations and Warranties  

The Purchaser represents and warrants as of the date of this Release that it has not asserted any claim for 
indemnification, contribution or other relief against any Releasee. The Purchaser represents, warrants and 
covenants that it has not assigned or transferred or agreed to assign or transfer, and will not assign or transfer 
all, or any part of, or any interest in, any claim, demand, dispute, causes of action or liability of any nature 
whatsoever to any person that are waived, released or discharged by Section 6.4(a)(i). The Purchaser further 
represents and warrants that it has the fully authority to bind all Releasors and agrees this Release will be 
binding on all such parties. 

6. Independent Legal Advice 

The Purchaser acknowledges that it has been afforded the opportunity of receiving independent legal advice 
concerning this Release. 

7. Severability

If any arbitrator or court of competent jurisdiction determines any provision of this Release or portion 
thereof to be illegal, invalid or unenforceable, that provision or portion thereof will be severed from this 
Release without affecting the remaining provisions of this Release or affecting the validity or enforceability 
of such provision in any other jurisdiction.  

8. Governing Law

This Agreement will be governed by and construed, interpreted and enforced in accordance with the laws 
of the Province of Alberta and the federal laws of Canada applicable therein.

9. Electronic Delivery 

This Release may be delivered in original or electronic form, and when so executed and delivered will be 
deemed to be an original. 

[Remainder of Page Intentionally Left Blank]
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[Signature page of Release] 
 

 

BUFFALO ROCK MINING CO. LTD. 

Per:
Name: 
Title:


	Insert from: "Proposed Receiver's Report dated August 26, 2024_APPENDICES.pdf"
	Appendix A - Teaser and Sale Process Summary (Redacted)
	Appendix B -  Final Bid Process Letter dated April 2, 2024
	Appendix C - Asset Purchase Agreement dated August 23, 2024 (Redacted)




