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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[ERNST & YOUNG | 097102008 ||corRPORATION: CANADA |

RECEIVING PARTY DATA

[Name: ||SHER-WOOD HOCKEY INC. |
Street Address:  |[2745 SHERWOOD BOULEVARD |
lcity: |\SHERBROOKE, Qc |
|
|
|

|State/Country: |lcANADA
[Postal Code: lc1K 1E1
[Entity Type: ||CORPORATION: CANADA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1804525 INGLASCO

CORRESPONDENCE DATA

Fax Number: 7037399577

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.

Phone: 703-739-4900

Email: MPETRY@STITES.COM

Correspondent Name: MARVIN PETRY

Address Line 1: 1199 NORTH FAIRFAX STREET

Address Line 2: SUITE 900

Address Line 4: ALEXANDRIA, VIRGINIA 22314
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ATTORNEY DOCKET NUMBER: T01607USO0 (1528LT-8600)

DOMESTIC REPRESENTATIVE

Name:
Address Line 1:
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Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: MARVIN PETRY
Signature: IMP/
Date: 06/26/2013

Total Attachments: 25
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. -ASSET PURCHASE AGREEMENT

TEIS AGREEWENT is slg&ad on Scptemacr 1 "r, ?OGS

I

’BE I‘WEEN ERNST & YOUNG INC. i ifs cadamty as Interimy Receiver of Ing}&m

' - Corporation Ttd, pursuant to the Approval Order (a5 defined herei,
Yepresented by ’viar’cm Kosemthal, #s Sendor Vzcmec.sndc::m duly
authorized for the purposes ereof as he 50 dmmms, the whole wzthout '
any pergonal ar c&rporate Hability;

© {ths “Vendqr”}

AWD: - . SMR»W{}OB HOCKEY INC,, a logal porson d:.y invorporated having -
: : - ite place of business at 2748 Sherwaod Boulsvard, Sherbrooke, Qc, GIE
1Bl repregented by Dean T@p@imsla, s~ Secrstan y-Treasueer,, duly
aummzsd for the purposes herenf: -

mlff‘”?mer } '

W&ERE&S lnglasco Corporation Tid {iha “Ccmpany’) camad on the bu&nms of
 wanviachiing and distibuting eports raiai@d pxomotmrzm items such as hf)ukf.y pusksg sticks,
pm\ and water bottles, -

' WHEREA% Ernat & Yf::ung Tne. was appmnted ue Imierfm Receww of the Qompany with the |
- powers to sell the Pmchasvci Assets (a,s defined harem) pursnant to the Appm»ai Orsier (as '

- defined herein;

"WHEREAS the (,ampany mandated Brast & Young Tnc. (“E&Y”} inits capam*v as trusfee
named i the Notice of Ttention to Make a Proposel filed by the Cz:smpmy under the Bankrptey .
and Insolvency Aot (the "BIA™) to request-offers for the acquisition of its asssts and business and
in this respect, B&Y provided sn information package (the “Information Packsge”) made
available to pmspecmfe ;J,zrchaspm on or about Tu{y 23 2008: ‘

WHERM& Dean Topolinski ac&g i trust for amdanb chalf of 2 corporation or cor"pommns o
be incorporated, without peesonal Labllity, offered to purchase the assets of the Company by its -~
offer dated August 11, 2008, whzch has been accepfed by the Compaay on Aogust 12, 2008 (the '

- A' “{}ffer’}

WHEREAS Demn Topolinska feszgnamd the E’nmhaser o b@wma t}m purehascr of tbe assets
mmfe faﬂly\"}vscnbad hewm, ' | e e | “/:;7 W L
TRADEMARK

REEL: 005057 FRAME: 0250



Pape 2 of 10

AND WHERE&S the deox aud the sz,haser hcrebv msb o Gﬂn&liminaib i}xa mmamon
contemplated by the Ojar }

NOW, THERLFGRE it considerstion of fhe foregoin g ana the mnmm cownanta vomampd
berein, the nar‘ms agrse:as followe:

ARTICLE 1

DEFINITIONS AND PRINCIPLES OF INTERPRETATION

- 117 Definiions.

The following words m’*d tcrms when teed in this Agraeroent, shall have the meamngs set ot
below, nnless the \ub)eci matier or comtexf iz mcsnszstent mﬁh such meaning: -

LLl, “Agmemam” rogens 'thzs azrostuent, *nchdmg aﬁ sc%mdui g3, and all ustruments
: mpvlfmenmnﬂ or amendmg this Agreement; “hereof”, “hereto and “hereunder”
and similar expressions mean and vofer to this Agreernent and not to any
_pam:suiar aricle or section; “Article” or “Section” means and refers to the
Aﬁc article ox section of thia Agreemmi o T

“Appmva‘i Order” mesna the nrdar rendrsrcé on Septsmbf*r 5, 2008 in ﬁle‘
nurnber 450-11-000182-083 of the Superior Coutt, Provites of Quekbec,
sppointing Brnst & Young Inc. a¢ Juterim Receiver of Inglasco (‘orpomtmn ud,
.vnth pGWé:.N fo sell and sonvey the }?urﬁhawd Assc;ts to-the Pu rohager; 3

ponss
E_,_L B
B

113, *Closing™ means the wmpl»imn of the qak: to and purchase by the Parchaser of
B 'thg Purchased Assets 28 cantempiated Zw this Agreement ‘

1.1.4. “Eqmpment theans all m&umnﬁ*y, hockﬁv stick manufacmrmg egmpmuﬁ
: rolling stock, computer sguipment and office funiture of the Company as of the
" date ‘of Closing,. mcludmg the- eqmpmmt dessnbcd ag “Lot 37 of the I.monnanonﬁ

Package; |

1'.1?5. “‘Gm arnment Autbority” means any ieﬁarm provmcml or mumu,pal agcm'v '
‘ mlmsmy, depmﬁnvnt inspector or afﬁvml . A

1L “}amnvmle Pmperty” mesner
&) all copyright, patems mciustn& dmgns} ‘imdemmarks, trade and industd

secrets, know-how, technolggy, computer software and other mteﬁec‘ual -
property rights relating to the business -of the Company owned by or
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hceﬁa::d to ‘the Company, mc?udmg tht)sa descrfbed a3 “Lot 5" of thu
Tnfmn&man Package; S

) aﬁ nghﬁs of the Compaﬁv o oscupy premises mzd&zr & ?eaw ot to enjoy t*he
- use: of- aqmymmt under o lesse, Jleasing agresment, - c@mhtmna} sale -
agrocment or any other contract, provided the Purchaser agrées in writing
to assume the future obligations o‘f the Compamf undse such agreements or’
ctm?mcta and ‘ SN N

@) all of the Corpmy’s o’rhar morparty, of agy nahzre whazsoavsr and
o wherever - situated, whether eorporsal or- inctrporeal, movesble or
frrmoveable, which exist 4s of the date of Closing, zmiuﬁmo without -
Bmitation, (i) the Company’s goodwill, @ alf pmchase orders,

. commitments, bookings and sy other matter leading 1o the Company’s o
sale or purchass of inventory; () all rights of the Company with respect
10 auy warranties or guarantess relating to any of the Purchased Assets, to_

;the extent seme con be transferred and (iv) and adl assets used in-the
apammon ofthe Cmnpany‘s bnsmess, . . ‘

117 “Inventory” meaus the mvenmry of ﬁms}:xe{% pmduuto axm raw materials, 45 well
a9 2l the work in process of the Company existing as of the date of C.?ogmg,’

ncluding, - without Imnmtmn, the inventory desc*fbcd as “Lot 27 of. ths
Daformation Paclca,ge, :

1.18. A“Person" means sy mdividual, s sole pmpnetmshlp, ‘partnership, wmc@rpomm
associstion, unincorperafed S}"Jld}()due‘, unmcorporatad organization, trust, body

corporate, and & natural person in hig uapactt} as imstee, oxecuic* adminisfrator
- or nﬂmr L’-‘gax reprﬁsmtama, ' :

1},9 “I’ar»:hased Asseis™ means the xouomzzg aSSs‘ta:
(a) - ihe Reumvabiea, |
(b} the Invem:ofy'
. ,{G}‘ _,‘ﬂle qupxnent¢
(d) the Imang:bie Pmperty a,nd

© theReal ESW |
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;'t 1 10 “Real Estate” means that cerfain mnmovabl& }ismperw bemmg civie addresses
1060 Cherboury Street and 1954, Chevalier Strest, in the Vzty of Shurb,\.ﬂOkL-, A
Provmce of Que‘bcc more fnily dcsmoad a8 fallows :

E CR.{?‘I‘ION

Un amme?xbie sis et itud an 1660 rue de Qhebmﬁrga E»herbwake («Quebec}j JIK
N8 et 1954 rue Chevalier, Sherbrooks {Quebe&e}, JIK IFZZ et comprenant les
: AOfo suivanis:

{a) Un fmmeuble connu et dmgné COIRNIES etanit 1 iat numérs UN M{LLIDN
TRENTE-TROIS MILLE CENT SOIXANTE-QUATRE (1 033 164) au cadastre
du Québes, mrcenscnpfmn fonelére da Sherbrooke. , C

(0} “Un xmrueuhle comIy et désigné corime &tant le. lct aumérs UNMILE TGN

| TRENTE-TROIS MILLE CENT CINQUANTE ET UN (1 033 150 an Qadaaire
du Qué‘osc mmtmscmﬁon fenuzara de. Sherbrookﬁ GmT :

©y Un ferrain vaghe a}rmt ﬁcmﬁ surfarue (’uevaaer en }a wl’ls da Sherbrookes,
connn et désigns comme &ant I Lot UN MILLION TRENTRE-TROIR MILLE
CENT SOIXANTR-CING (1 033 165) an cadaaire ﬁa Québ& circouseription
- foncitre de Sherbrooke. e S

11,11, “Receivables” means (i) all sccounts receivable and claims. of the Company
" éxisting as of the date of Closing, of all sort or natmre including the accounis
receivable deseribed zs “Lot 17 of the Information Package, a5 well 83 (i} all of
the Company’s rights to actual or potential-income tax refunds, ather tax vefunds, -
tax loss carry forward amounts, tesearch and development tax crodits ot refimds:
and any other credits or refund available t the Company from a).xy gavsmmc:nt or
' govemment agancv to the ﬁxtent same canlbs tramiatred .

. 12 Rulesof nterpretation :
For porposes of this Agrétuiont:
121 the d@scﬁpﬁve headings of articles and sectioms -are inserted éolely for

convenience of refersuce and ‘arg not intended as complete or. ascurate

desmpuom of content; S e B o
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122 me, use of woirds in the smgmar or phasl, ot with a pdrucular gender, shall not
Timit the scope of any provision of this Agresment or exclude the application
thersof to such Person’ or 1i‘cr;x‘mms or circumstances as the context otherwiae

pﬂnmts

123 whcnevar a pmwsmn of this Agreement raquiires sn anprovan or comsent by a third
* party snd such approval or copsent is not debivered within the applicable time
Himit, then, unless otherwiss specifisd, the third party whose dpproval or copsent - -
s 1cqmrsd shall be conclugively desmed to have mth}mld its approval or comsent

ki

13  Conditions, Rﬂmesmztanons and Warranties

s

All représentations, warrasities and agreements conteined ju the Offer shall be deemed to have - -
“been madﬁ by each of the undersigned ag of the date of the Offer and as of the date hereoir

N

Udess conflicting with these t)rﬁSﬂm'S ihs na:rtms cmﬁml the aereemenzs contamed in t}m Oi'fer
but not repmducsd herem, . ,

14 . Appliosble Law ¢

This Agresment shaﬁ ba constmea in accordance with tha laws of Qusbec and the Jaws of
Canada spplicable therein and shall ba ’m:aiﬁd, in all respects, as & Qucbsc ponfract.

18 Cummw

© o All dollar amoints hereih are expressed in Canadian doflars,

1 6 - Severability

It sny provisian of this agreenient shall be held mvahd or umanfumeahle in any }Lmdactzon such
invalidity or unenforeeability shall attach only 1o ‘such p*nvmmn i1 such yunuﬁmtmn and shall wot -
imoany manner affect or render ivalid or mcnforceabia sich p’mv:mzon n :my m:her junsdictmn.
oF axzy other pmwsmn of thig A@reemmt in any i unsd;whon.,

ARTICLE 2, .
?mem OF ASSETS AND PURCHASE PRICE

' 2 i Pu:cha%s of Pm°hassd Asgssts

The Vendor herehy sells and the Purchaser herebv purchases the Purchased Assets, ﬁee ami clear

. ,'of any and all hypotheos, liens and other encumbrances, ‘ Lo \’/W,?”?”’\-«/
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.22 Purchass Price.

The Purchase me for the Pmchasad Assets is thv suw of stx million three hondred and sleven
thoussnd sight lundred znd thivky~five dollars (8 6,311,838}, The Vendor acknowledges k having
. received the payment of the Purchase Price. The Vendor and, the Purchaser hereb y acknowledge
. having made betwoz thern sl the adjustments 1o the Purchage Price as foreseen by the Seetion
1.2 of the Offer, he whole subgect to fhv Juluee. ad;us’hzmnts concemmg the Real Bstals an
I::sr(mded 11t the Offer. - L :

28 Pm"chasa P"'l(:-& Ai}ocatmn :
'. Thb Purchasz Pmca shall be allocated as fcﬁows

{a) - Reveivables: 3 2,805,033 -

() Imemory 52565946 .
. {e) Bqupment: $250,000
@ IenghbleFropety $1 0

(9 RelBsme Sesn000

{D Prcpaid sxpenses: - $40; 8;5

. 24 Ex»ludvd Assavs

The salf* herain camﬁmpia*eu spsmﬁcmly 6xcludcs any asssts of the Company otmzr tran the
- Purhased Asscts.  The Purchaser will sssume none of the liabilities 1. obhigations of the -
Comipany, <ther than such Hebilities, if any, as the Purchaser spcc.ﬁcsiiy agreee, in writing, to
" sssome. The Company shell cause ﬂze empioymm‘t of aﬂ &mployeas af the Company to ‘%}f*

 terminated 25 of &csmg

2. 5 Real Bstate Sgle Agssmm’g

O The part ies undertake 10 execute, conommmly hf:rem.h a ueparatm gale agreermont in regtsmbie
f oy with resppa,t fo the Real Bstate,

ARTICLER

CLOL“JN W
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S (‘Icgmg and date of Ciag;;gg

" The execution of tms A greement shsii conatitute ’(ha C'las‘flg Tha datﬂ of Cl\osing ghall be the
date of execution of this ﬁgrecment - .

G%T <u1d ST, ﬁ“iﬂvﬁﬂﬁ fams

.32

* The Vendor nndertakes to exeonte the appropriste slections to obtain the exemptions from GST,
QST and any other sales Taxes with respect to which exomptions are available. To tho extent that
any sales or other taxes are payable 25 a result of the tausaction, they will be assumed by the

. Purchaser and the Purchager wﬂl mdsﬁmuy Emd hold the Venﬁs:w and the Campany harmiess
with ;espect the:sto

o AﬁTICLE 4
RE?RESEN’Z‘ &TXQN& AND WARR&NTEES :

26 The V&ndor hemb}f :epresents and warrant*s to ﬁm ?vrchaser thad:

. 281 The Vendor i a cornomtmm in gocd standing and has the right to sell the

' " Purchased Asssts to the Purchager and to convey to the T’urchaser all the rights
and Hitle which the Comipany had with respect ﬂm sio, the whols. pursaant to and
in accordamv Wu:h the Appfoval Order' :

Fs j
263 The Vondor i3 not & nierexident of Canada undcr Jm I owsxous‘ of the chemé
Tax At (Canada) and the torrespanomg Quebex; ﬁ;fcal legistation. ‘

42 'ﬂze Purcbasex hereby ¥ ac‘«:mwledgss and agrﬁvs fhat Wlth re\pcﬁ to the purahase of me
- Piuzchesed Assels: . » . .

421 Ris f’amthsx wﬁh and has axammed the sz,haged Assets, ‘thai it is content and
- satisfied therewith and thal the sale berein contemplated will be made on an a5
ig", “where is” basis without warranty as to condition, quality, merchantability o1
- fitness for use, subjest however to all the Purchaser’s rights and recourses against~
the i,nmpany in the event it provided incomplete or mzsleadmg information inits -

cﬁrﬁﬁcaﬁes

422 It has itself been, and will comtinue tc"» be, so}eiy responsgible far making iis own
independent appraisal of, and investigation nto, any matters congerning the .
atiairs, status and nature of the {,Gmps.ny sod has not relied, and will not heveafter
rely, on the Campmy or Vendor fo appradse or kt:csp under review auy such
maﬁa;s, :

4,23 It aceepls the Pm shased Assets in their state ami condmoﬁ at Clcsm%% /fﬁ :
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-4, 2 4. hab, or wﬂi have bah sfied ftesll with rssps«,t 10, and ac‘Knmvk‘c teos e f; the
Company or the Vendor has not made, mud does not make, any representations,
watraniies, statements o promises, save and except ae hersin contained, with
respct, or il any way related to the acouracy of any foformation, records or data
fucuished by the Vendor or the Comipatly or theiy rf:pmset_tahvc smpio VEes-0f

© professional advisers or any other persons. :

43 The aba“m :cpresmtgﬁons.and Wa:t‘-ranﬁ_m shall survis?e the Closing.

: ARTECI.;}Z 5.
QTHER C OVENAN TS OF THFE PARTIES

5 A Change of Nam:*
Formmm following the € IOamg, the Company shall ch;m,:,e sach of its name ,md any-business

n’zm&”i‘”“ﬁSE'd"by“ft“‘”' T rrettion o Toghses™ o whalldisssnime wdemge
discontinnanes of mrtnervuse r;f the name “Inglasco Corporation Ltd®, &xc&p’c whers lsgally

required to identify the Company uniil #s neme has been changed to- another name, The
" Purchaser sxpressly acknowledges that the Comgany will be ‘entitled to wse the raference
“formerly known as Inglasco Corporation Lid” with ﬁ:s new name i thf* sontext of 1ts
procesdings imdese the BIA. - - :

-

5% Permi’m-f S i S ,

The Vendor and. the Co:mpa 3 agrﬁe o cooperate’ thh ‘rhe Purchaaer m cormecf,mn with ’ﬁhe '
tranefor and assignment or re-lssue in favonr of the Purchaser of any and all trensferable -
approvals, authosizations, consents, stiestations, Hoences, cextifisates and -other permits of or
from Goveriment Suthorities held . by the O@mnamy and required in order fo camy on.the
business of tha Company ' . ;

S5 '. Racords

The Vendor and the Cempa;zy agree to deliver o the Pizrcmer any -and aﬁ bmhs files and
- records of svery kind relating to the business of the Company ot the Purchased Agsets.

ARTICLE §
GENBRAL

§.1. ~ Public Motices

Al ﬁotiees, to third parties and all other publicity conseming the transactions sonfemplated ’cv
this Agresment shall be jointly planhed and covrdinated by the Vendor and ihs Purchaser \;‘%
. E " y : v R ) R W 4’”"‘"«
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neither party shal' act upilaterally in this regacd wﬁhont the pricr approval of the other exoept
~ whare rcqmze& to dosoby law or by a compatsnt rega}atory agency. .

¥

2

6.2 I:‘{g

. Ali costs and expanges msuncd in connestion wrch this” Agreement and the tr:msacizons
cont@nplaied nerahy shalt ha paid by the psrﬁy incurring such expensas,

" .6;3 urther Acueg

The p’tﬂws shd}l do al} such things as may be reguired fo cohsummate the transasfions
contamplated by this Agrecment, and cach party shall provide such further dosuments or
tastrumnents requited by the other as ‘may bs reasonably necassmy or desirable to complete e
. transactions contemplated by this Agreement and carry out its provisions, whether before or after -
- the Closing, incleding without limitation (i) an ‘agrecment in repistrable forny for the sale and
- fransfer of the Real Bstate, (i) agresments for the tranafer of the leased property, if any and @iy

K agresments for the transfer of thﬁ» tmd»marks and csther Imangi}ﬂa Ftcpm’hr i reguired.”

f &4 Coum“m*u'ts

This Agzavman may be executed by ﬁ:l@ part:es in “Bpamte saumerparts e&ch of which whm 50
exenuted and delivered shall be an oxiginal, but all such counterparts shall together constitute one
amd the same instroment. This Agreement mey be tansmitied by facsimile, somail or similar
forms of comnmiunication. The signatires duplicated by facsimils, electronic signatures or similar
authentication modes shall be treated ac original and each party procesding in such 2 menner
undertakes o pmvme the other party wzth a capy of thzs Agreament bearmg its origingl szgnatmrs : N

forthwﬁh, upon damand : - . L

o

Signaiufc cn the, féﬁov\{ing page
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CIN WITNESS HEREOF, the parties hersto have duly executed this Agresmént, The parties
acknowledge that they have required that this agreement and all rélated dosutnents be prepaced
in Brglish. . Les parties reconnaissent svolr exigé que la présente convantion ef tous les
documents connexes solont rédigés en ahglas, - ‘

ERNST & YOUNG INC., e quaﬁté as Interin: Recejver
of nglaseo Corporation Led,, witheut any personal or
- corporate Hability " ;. ,

CPert gl L e
MARTIN ROSENT!
' SHER-WOOD HOCKEY INC,
Per:__

TDEAN TO?QLH’STSRL Sécra?ary«Traxsnrer, i
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ERNST & YOUNG INC,
TRUSTEE RE: Inglasco Corporation Lid,
COMNDITIONS OF SALE

1. Vendor: Erost & Young Inc. {the "Trustee”) in its capacity as trustee 1o the notice of intention fo
make & proposal of Inglageo Corporation Lid. (the “Company ™} is offering 16 sell all of the assets
and podertakiogy of the Company,. subject 10 the conditions detalled hereln. The seller thereof
shall, af the Trustee’s option, be of the following (the “Vendor™) namely:

£.1 The Trustee {or any other trustee) to the Company’s 1) notice of intention to make a
proposal ar §1) propesal’if accepted by the Company’s creditors and ratified by the
court putsuant to the relevant provisions of the Bawnkruptey and Insolvency der, Canada
BIA™)

1.2 An interim receiver appointed i respect of the Property and authorized by the court 1o
sell ‘the Property in accordance with the terms, conditions and provisions hereof
pussuart to the relevant provisions of the BIA;

1.3 The Trustee {(or any other trustee} o the Company’s bankruptey authorized to self the
Property in accordance with the terms, conditions and provisions heveof by either (i) the
inspectors to the Company’s bankruptey, or (i) the Court, pursuant to the relevani
provisions of the BIA; or ‘

1.4 Any receiver {within the mieaning set forth in the relevant provisions of the BIA) in
respect of the Property.

2. Property: The assets of the Contpany {collectively the "Property™) may be summarized as
fallows:

Lotl All of the Company’s Accounts Recsivable (the “Receivables™.
LetZ - All ofthe Company’s Inventory {including raw materials, finished goods and work in
progress) {the “Inventory™) divided between:
¢ Lot 2A - Finished goods; and
s Lot 2B - Raw materials and work In progress,

Lot3 Al of the Company’s fixed asséts, including all machinery, equipment, fools, fumiture,
office equipment and fixtures existing a8 of the date hereof{the “Fixed Assets™).

Lotd4 Al ilpwnovable property currently owned by the Company consisting of land and
butlding bearing civic rwmber 1060 Cherbourg Stiget, City of Sherbronks, Provinge.of
Quebec {the “Real Estate™).

Bt S Al trademarks, tradenames, copyrights, patents and any other intellectnal propety in
the:broadest sense currently owned by the Company as well as albof the Cempany's
right, titie and interest to any trademarks, fradenames, confracts, Hcenses or custoraer
fists, (the “intelfectual Property™).
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Lot6  All other property of the Company of any nature whatsoever and wherever situated,
whther corporeal or inmecorporesl, movable or inmovable. which exists as at the date
hereof as well as afl of the Company’s right, Btle and interest therein (the “Residual
Property™) inclading, without limitation, afl purchase orders; commitments; bookings
atdtany other matter leading to the Company’s sale or purchase of Inventory.

The assets are fiether described in the Inventory listing and the Receivables listing dated July 19,
2608 {the “Listings™) which afe avaifable gpow request at-2 nomihal st from the office of the
Trustee,  The information contained i the Listings sre provided subiect 1o the terms and
conditions hereofl

Secaved Creditors: This offer is requested snbject tothe sights of vardous secured creditors.

Property of Others: 1t is expressly understoed that assets marked "Property of Qthers® are not
included 1n the property offered for sale.

Inspectivg: - The Property may be inspected fromy July 29-te August 8, 2808 by appointment
only. Appointments can be arranged by contacting Plerre Gagné, at the office of the Trustee at the
following address:

Ernst & Young fac
800 René-Lévesque Blvd., West, 19" Floor
Montreal {Quebec) H3B 1X9
elephone: (514) 879-8156
Telecopier: (514)595-4933
e-mail pierte.gagne@ey.com

Bulk Bidss A bulk bidmust include a separate allocation for each lot

Opening of Offers: Sealed offers marked "Oifer ~ Inglaseo™ will be received untif {0 a.m. foeal
Montreal tune on August 11, 2008 at the office of the Trustee at the above-mentioned address.
Offerors are not invited to atiend at the opening of offers,

Decising on Offers:” The highest or any offer will not necessarily be accepted and the Trustee
reserves the right to refectany and/or all offers.

Deposity All offers must be stated in Canadian currency ard st be accompanied by a deposit
{"Deposit") in the form of a-drafl of or a cheque certified by & Canadian bank or caisse populaire.
The Deposit shall be in an amount of at least 3% of the oﬁu and shall be payable to the order-of
Emst & Young Inc., In Trust.
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1. Withdrawal of Offers: Al bids snbmitted constibte 3 firm offer and cannot be revoked, If

either:

18.1 The pr ocpcctx re pirchaser withdraws his offer during the period of 48 hours prior @
the opening of bids,

8.2 The prospective purchaser atiginpts or’ purports (o revake His bid at any thme prior fo
receiving written notiee fropy the Trustee of the accepiaee or rejection of the offer, or

16.3 An offer has been accepted and the offeror-does not complete the sale,

then the Trustee will have the option to-retain the offeror's Depositas Hquidated damages or to
exercise any and all other recourses, in which latter case the Deposit shall be deemed pledged fo
the Trustee as seourity for any obligation which the offeror rajght have.

1L, Return of Deposit: The Deposit accompanying an offer will be retured if the offer hag not been
aceepted, noless retained n accordance with Paragraph 10 above:

12, Acceptance: 1 any offer. is accepied, the Trustee shall notify the suceessful offeror (hereinafter
- referred vo as the "Purchaser™ b on or belore the August 15, 2008, bynotice Jrowriting,

13. Agreements The aceeptance of an offer will represent an agresment {"Agreement”) between the
Vendor and the Purchaser to self and purchase the Property on the Closing date.

14, Warranties: The \zeﬁdor, acting i that capacity, and with specific-exclusion of any. personal
Tability whatsosver; will warrant that he has the right to sell his rights to the Property at Closing.
Exceptas regards the said warranty, the sale of the Property shall- be on as "as is, where 18" basis,
without any represcotation or warranties of any: nature whatsecver, implicit oy explicit, legal or
conventional, statutory or otherwise, the Purchaser buying at its own risk and peril. Without
limiting the generlity of the foregoing, there shall be no-wartanty as to the description; quality,
condition; value, marketability, Gtness for use, boundary lines, area, title or otherwise:

The offers will be received on the basis that the offerors acknowledge that they have velied on
their own inspection and fovestigation, or their personal knowledge of the Property, and that any
information obfained from the Vendor andior the Trustee or-his representatives concerning the
Property has been given solely for the convenience of the offerors, without any warranty or
representation as tocompleteness or gecuracy, and that oo irdormation given by the Trustes or his
representatives to the offerors In auy way forms part of the offer or the Agreement resulting fram
the acceptance thereof,

The receipt of an offer from an offeror shall be deemed to constiute an irrevocable
acknewledgment by the offeror that the Vendor is not a professional seller,

Without diminishing any of the forepoing, Purchaser acknowledges that environmental problems
wars proviously identified st the Real Euste which: have apparergly been corrected through
decontamination using standard practices for such sttuations, and that Vendor makes no
warrarties or répresentations in respect of sueh environmental probiems, such ﬁmt the Feal Estate
shall be purchased subject o any and all such enviconmental problems.

15. Examination of Title: Upon-acceptance of an offer pertaining to the Real Estate (Lot 4), the
Trostee will make available to the Parchaser's fiotary or attomey such abstracis of land title, Jand
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title deeds, surveyar's plans, certificates of Jocation and documents which he has in his possession
relating to the Real Estate, but the Trustee shall bave no further obligation with respect thereto.

Closing:
16.3 The date on which the deed of sale is entered into is referred to herein as the "Closing”;
16.2 With respect to the Real Estate, a deed of sale will be entered into before a notary

designated by the Purchaser within 5 days of the date of acceptance of the Offer or on
such other date mutually agreed upon between the Purchaser and the Trustes. at the
Purchaser's expense, at the office of the Trustee or at such other place as is mually
agrecable to the Trustee and the Purchaser; agd

16.3 With respect to all Property other than the Real Estate, the Closing shall take place
within 5 days of the date of acceptance of the offer, or on such other date as may be
mutually agreed betwveen the Purchaser and the Trusiee.

Liability for Taxes; Al doties and taxes in connaction with the sale including but ot fmited to
custom - duties, provincial sales taxes, goods and services taxes and land iransfer taxes, if

- exigible, are to be paid by the Purchaser over and above the purchase pme The Purchaser will

remain Hable for all such taxes, which liability and obligation wsi} survive any formal closing and
transter of title to the Purchaser.

Adjustments;

18.1 With respect to the Real Estate {Lot 4), all customary adjustments shall be as of the
date of the Closing, unless mutually ‘satisfactory arrangemerds are made for an
alternative date;

182 With respect to the Receivables (Lot 1) a July 19, 2008 fisting is available. Mo
warmanty is expressed or impled as to the valdity, accuracy, compiekness
colleetibility, existence or otherwise concerning the Receivables, The offer price will
he adjusted by 100% of the collections, invoicing and adjustments made by the
Company after the date of the Listings;

18.3 With respeet to the Inventory (Lot 2), the prices as shown on the Listings are to govern,
and-overagss and shortages are to be adjusted of & pro rata basis;

18.4 With yespeet v the Fixed Assets {Lot 3), the Intellectual Property {Lot §), and the
Residual Property (Lot 6), there will be no adjustment for overages and shartages; and

8.3 Netwithstanding the foregoing, i the éveni an entire ot cannot be delivered; the
atrount of the adjustment shall be equal to the-allocation muade for-this lot or sub-lot by
the Purchaser as required i Paragraph 6 hereof.

Payment of Balance:

£3.1 With respect to the Real Estate, the halanee of the purchase prive including applicable
taxes, shall'be paid in full by the Parchaser at Closmg; and
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182 With respect. to all Property other than the Real Bstate, the balance of the purchase
price, inchudiog applicable taxes, shall be paid in Ral by the Purchaser at Closing, or
within 3 days of acceptance of the offer, whichever is the earlier,

Possession:

283 With respect to the Real Estate (Lot 4), the Purchaser will take possession of the
Property at Closwng, as it thes existsyand

20.2 With respeat to all Property other than Real Estate, the Purchaser will take possession
of the Propertyon an "as 15/where 45" basis at'bis awrt cost, without any Hability on the
part of the Trustee, within. 5 days of receipt of notice of acceptance of his offer, the
whole subiject to Paragraph 21 hereof 14 portion or allof the porchased assets are to
be removed from the premises, any damages o the prentises while removing ihe
Property are the responsibility of the Perchaser. dn any event,. the Puechaser will
indemmify the Vendor and hold him harreless agatist any and all chiims In conogetion
with damages o the premises.

Title: Title to the Property shall viot pass to the Purchaser nor shail the Purchaser be entitled to
possession of same until the purchase price and all other paynients to be made by the Purchaser
have been paid in full

Legaf Castst The Purchaser will pay and indempity and hold the Trustee harmiless with respect
tor . .

22.3 all it logal and cout costs divectly or indirecily vwelated to the Agregiment and o any
sale which may result therefrom, and to all title searches, evaluations and other
consubtations or representations that the: Parchaser may wish to do or have done; and

22 all costs and expenses relating fo the deed of sale, its registration and copies thereot, of
which a copy is 1o be remitied to the Trustes, as well as. all fees related {o the obtaining
of certificates of location, surveyor's plans, title searchss, elc. :

Charges:  The Trustee undestakes 1o make reasonable commercial efforts 10 obtain; at his own
eost and prior to-orapon Closing, appropriaie Deeds of Matn-levée or Discharges for the purpose
of canceling any bypothecs, prior claims or other charges (the “Charges™).

I the event that such. Deeds cannot be gbtained at Closing, the Trustee may, at his option,
undertake ' to obtain them within a reasonable delay, and, f erder 1o secure such padertaking. will
deposit i toust with the notary responsible for the execution and regigiration of the dead of sale
an-anount sufficient to cover the Charges.
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1n the svent that the Trustes is wiable toubtain the mai-levées or discharges, or in the event the
Trustee does not gxercise his option 1o undertake fo obtain then at a Iater date, the offer and any
acoeptance thereof shall be null and void, and the Purchaser shall be entitled only to a retum of
the Deposit, withaut fnterest, and shall not be entitled to any compensation of any kind or nature
whatsoever, for any loss, damage, vost, or otherwise, and the Trustee and the Purchaser shall
have no other obligation o each other relating 1o the Property.

Risk of Loss: Until € Iosmg, all risk of loss or damage by fire or other cause or hazard to the
Property shall be and reynain at-the visk of the Vendor. 1 prior to Closing, the Property should
be substantially damaged or destroyed by fire or othier casaalty, then the Purchaser at his option,
may elect i terminate the Agreement, by giving notice in writing to the Trusiee. - o such-event,
the Agreement shiall be automatically terminated and deerned milt and void and the Deposit shall
be returned to the Purchaser without interest, vasts, compensation or deductivn, and no party
shall e Hable to arother for any costs or damages relating to the Property.

The Purchaser's option toterminaie the Agreernent must be exercised within 10 days of having
been called upon by the Trustee, in writing, fo do so.

If the Purchaser doss not exercise the option to terminate the Agreement, the Purchaser shall be -
entitled only to receive the proceeds of the fnsnrance and shall proceed with the Closing.

in this Paragraph, 2 damage or destrustion will be considered subsiantial i the repair cost
required, as a direct result of the damage or destruction, represents at least 50% of the sake price

af the Property.

Default of the Purchaser: Where the Purchaser fails to fulfill his obligations under the
Agreement, he shall pay any additional costs that result becsuse of hig non-compliance, and
where the Purchaser fails to pay these additional cosis, the Trustee may revoke the acceptance of
the bid. - Inthis circumstance, the Trustee will have the option to refain the Deposit as Hauddated
damages_, or to use any and all other recourses, i which latter case the Deposit shall be deered
p edged o the Trustee as security for any obligation which the Purchaser might have. In the

vent that the Trustes retains the Deposit as liguidated damages; such Dr‘p(,s,t shall be distributed
to :he Company's ereditors according 1o their rank.

Assignment of Rights: The Porchaser shall not transfer ot assigti tights under the Agreementio
any third party, except with the explicit written consent from the Trustee. In the event that such
gonsent. s given by the Trustee, the Purchaser and the designated assignee shall be solidarily
liable for the obligations of the Purchaser under the Agreement.

Neotice: Any notice provided for herein shall be given in writing:
To the Trastee, Ernst & Young lac

800 Rens-Lévesque Blvd., West, 19 floor
Momntrea!, Quebee, HIB X9

To any Offeror ar Purchaser; At the address set forth in the offer,
and shall be sent by telecopicr, registered mail, by bailiff. or by messenger. ‘All netices sent by

telecopier shall be deemed recerved on the same day i it was sent before 4:30 p.n. on a business
day, otherwise T shadl be destned received on the next business. day. Al notices seént by
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registered mail shall be deemed received 3 business days following e mailing thereof. Al
notices delivered by hand shall be deemed t have been received on the date of delivery,

“Business day” excludes Saturdays, Sundays and statutory holidays in the Provipee of
Quebec.

28. Conditinas of Sale: The present conditions of sale form antintegral part of this request for offers
and any offer submitted. The subimission of an offer by a prospective purchaser shall constitate
an acknowledgment by the prospective purchaser that hie is aware and fally familiarized with all
of the conditions of sale herein, that sach of the said conditions have been adeguately explained
by the Vendor, that the prospective purchaser iy satisfied with these explanations and that he is
irevocably bound by‘the conditions of sale hewein

28,  Applicable Law: The Agreement shall be governed by and constraed in accordance with the
laws wfithe Provinee of Quebee and the faws of Canada applicable therein,

30. Delays: In the event that any delay provided for herein expires on a non-busiess day, the delay
will be extended o the next warking day. Time s of the essence of the transactions envisaged by
these presents.

31.  Conditions to Smrvive:  The terms and conditions herein shall survive any closing and iransfer
of title and remain in full force and effect,

32, Headings: The headings or titles herein are provided selely for the convenience of the reader,
and:shall have no authoritative meaning in interpreting these cooditions of sale.

33, Right to Waive or Vary Conditions: The Trustes reserves the right to waive or vary any oralt
ofthe conditions hereln with régard 1o the deceptance of any offer.

34, Capacity of Vendor: Meither the Trustee noy the Vendor shall bave any personal liability under
the present terus and conditions of sale.

DATED AT MONTREAL, this 24™ day of July 2008.
A s
g \\:" %&ms

ERNST & YOURNG INC.
Trustee to.the Notice of Intention to Make a Proposal of [nglasco Corporation Lad,

Note:  Io case of dispute as to the proper inferpretation, the Englich text will prevail.

TRADEMARK
REEL: 005057 FRAME: 0267



ERNST & YOUNG ING.
SYNDIC RE: La Corporation Inglasco Lide,
CONDITIONS DE VENTE

Vend:

eur: Emst & Young Inc. {le «Syndicy), en sa qualité de syndic & Vavis dintention de

déposer une propaosition de La Corperation {nglasce Lide (Ia «Sociéiény, offie gu veras faetif
et featreprise de la Société sous réserve des conditions décrites ci-dessous.  Le vendeur pourra
&tre, 3k discrétion du syadic (e « Veadeur »)

L

L2

1.3.

ke Syndic (ou tout autre syndic) & 1 Pavis d'intention de déposer une proposiiion de fa
Société ou i) & la proposition de la Socidld si gocepté parles créanciers do la Socidid et
tifié par la Cour ere vertn des sections pertinentes de la Lof swr o Faillive et
Ulnsobvabilite, Cavada (CLFE »);

Un séquestre intérimaire nomme sur les biens de la Société (Jes « Biens ») et autorisé par la
Cour & vendre les Biens selon les termes,- conditions et descriptions ci-énoncées en vertu des
sgetions pertinentes de fa LFE

Le Syndic {ou tout autre syndic) & la faillite de la Société autorisé 2 vendre les Biens en

verta des térmnes, conditions ot desoriptions e-énonedes parsoit i) Jes inspectsurs pommds a4

14,

la faillite dela Soeléts, ou i) Ja Cour, en vertu des sections pertinentes de la LPL ow,

Un séquestre (tel que déeritaux sections pertinentes de fa LRI nomiong sux Biens.

Aetilt Les Biens de la Sociét? serésume comme suit:

Loyl

I.:Ot 2

Lotd

Lot 4

Lot 3

Tous les comptes & recevoir de ki Sociéd (les « Comptes & Recevoir v)
Tous les stocks de la sociéte (incluant les matiéres premiéres, les produits finis,
et les travauy en cowrs {les « Stocks »), réparti comme suit :

¢ Lot ZA = Produits finig) et
e Lot 2B —~ Matidres premidres ot produits en cour

Tous les égquipements de fa Socidlé, incluant {a machinerie, ' équipemmts.
outils, meubles, équipement et mobifier de bmeau e‘motzmt en date de fa
présente (ci-aprs oy Equspemem »}

Tous: les biens immobifiers propricte de Ja Société représentés par le terrain et
les bithoents portant Padresse civigue do 1860 rue Cherbourg, ville de
Sherbrooke, province de Québee (« la Proprigté »);

Footes-tes marjies de commeroe; drofts dTautaws, brévels ef-autre propriée
inteHectuelles dans e sens le plug large présentement propricté de la Soniéts,
ainst que les drofts, propriétds ef intéréts inclus, sans restriction dans fes
margiies de pommmerces, contrats, Hicences o ixsnﬁ de clients (la « Proprifté
Entellectuelle »).
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Lotd  Tous les aulres blens de la Société de quelque nature que ce soit et situg, physique ou
intellectuel, meable ou immeeble, qui existent 4 la date des présentes aingd e les
droits, titre de propridté et intéréts de fa Société daps ces biens (Jes « Actifs
Résiduels »), inchuant sans restriction fous Jes bons de contmande, engagements, oy
autre pienant & achat ou la venfe d nverttaire par fa Socid:

 D'netif est déeorit en plus grand déaill dans da - liste d'inventaive datée du 19 juillet 2008

{«"Inventairey), laquelle est disponible-sur demande 3 un colt minime au bureau du Syndic.
Linformation contenue dans Unventaire est fournic sujet aux termes of condifions des présentes.

Créanciers garantiss Cetappel doffres estsujet gux drofts de divers créanciers garantis,

Propriété d'un tiers: 1l est expressément entendu que les biens identifiés comme étant la
«propriété d'un tersy ne.sont pas compris dars Pactif offert envente.

Inspection: Les Biens pourront $tre inspectés sur rendez-vous seulement du 29 juillet au 8
acat 2008, Les rendez-vous peuvent 8tre obtenus en communiguant avee M. Plerre Gagné
d’Ernst & Young Inc. 3 Tadresse sufvante
Ernst & Young Ine,
BOO René Lévesque ouest; buyeau 1900
Montréal (Québecy HAB 1X9

WO de téléphone: (514) 879-8156

NO de télécopieur: (514) 395-4033

Courriel ; plerre.gagne@os.cy.com

Offre-on bloe: Une offre en bloc doit inclure une alfocation séparée pour chagie lot oy sous-lot.
P P {

Ousverture des offres: Dey offres cachetées pottant o' mention. «Dffre ~ Tnghses » seront
recues jusqu'a 10 b, beure locale de Montréal, le 11 aolit 2008 avy bureaux du Syndic, 2 Padresse
sesmentionngé. Les offrants e seront pas invilds & assister 2 Pouverture des offres.

Décision & Végavd des offves:  L'ofite la plus Slevée ou une quelcongue offre ne seva pas
nécessairement aceepife, et le Syndic se réserve le droit de rejeter Pune quelconque outoutes les
offres.

Bépot: Toute offre doit éire faite en devises canadiennes et doit &tre aceomipagnée d'un dépdt
(< BEpaty) sous forme dune tratte ou d'un chégue visé par une barque canadienne oy une gaisse
populgire. - Le Dépdt sera-d'un ynontznt représentant au fopins § % de-faffre et sera payable 3
fordre &"Emst & Young Inc., In Trust.

Retrait des offres: Toutes les offres constituent une offre finale et irrévocable.  Dans Fun oo
autee des vas suivants, & savoir: ’
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16.1. si Poffrant retive son offie dans Jes 48 heures préeédant Pouverture des offres,

16.2. st Voffrant retire ou tente de retirer son offte en tout temps: avant de recevolr wi avis
éerit du Syndic indiquant que Poffre a &1¢ acceptée ou rejetee, ou

10.3. i une offte a &1 acceptde et Poffrant ne complete pas la vente,

alors le Syndic aura le choix de retenir le Dépdt de Foffran: comme dommages-imérdts liquidés
ou-d'exercer tout autre recours et, dang ce dc.mrer eas, Je Dépbt de Volfrant sera réputéd &tre donné
en gage en faveur du Syndic & titre de garantie de toute obligation que I'offrant pourrait avolir.

11, Retour du Bépdt: Le Dépdt accompagnant vne offre sera retournd si Foffre nlest pas acceptée, &
mobis quil ne soit reteny en vert de Paragraphe 10 ci-dessus.

12, Acceptation: Siune offte quelconque est acceptée, le Syndic avisera Poffrant adjudicataire (i~
aprés appelé «Achetenr») av plus tard le 15 aofit 2008 par avis éexit,

13, . Em‘ente; }tacceptation de Poffre constituera une entente {(«Eatenter) intervenue entre le Syndic
t P Acheteur de vendre st d'acheter fes Biens 4 la date de Cloturg,

14, Garsaties: Le Syndic, agissant en ceffe capacité, tout en excluant spéeifiguement toute
obligation personaclie quelfe gu'stle soRt, garantira quil a fe droit; en date de Ta Cléture, de vendre
ses droits dans les Biens. A lexception de ce gui concerne cette garanitie, Ja vente sera effectuge
sur la base «@s is, where is», sans aucune déclaration ou garantie de quelque pature que ce soit,
tacite, explicite, ¥gale, conventionnelle ou autrsment, IAcheteur achetant les Biens & ses risques
st périls. Sans restreindre la généralité de ce qui précéde. aucune gamatie wexiste quant a ia
description “des Biens, feur qualitd, leur condition, leur valeur, lfeur Lap&c‘itd d'8tre: vendus,
conformité & Lusage auguel il sont destings, leurs lnites, leur quperf cie, lewr titre on anty unent

Les offtes seront regues en présumant que - les offtants reconnaissent se fler & lewr propre
mspection et enqudle, ou & leur connaissance personnelle des Biens, et que toul renseignement
obtenu du Syndic ou de ses représentants &u sujet des Biens o'a €té donné qu'd des fins pratigues
pour les offtants, sans sucupe déclaration ou garantie quard & Tintégralitd ou la prévision de

cesdits renseignements, et que les renseignements donnds par le Syndic ou ses représentants ne
font aucunement partie de Foffre ou de IEntente découdant de l'asceptation de ladite offre.

Pour fa présentation d'ane offre, offrant sera présumé avoir reconnu de fagon rrévocable que le
Vendeur est un vendeur non professionnel.

Sans en restreindre Papplication, 'Acheterr reconnait gue des problémes shivironnementaux ont
été précédemment jdentifié A Ta Propriétd el ces problémes environnementanx ont apparemment
&6 corrigé suivant les régles de Part, ot que fe Vendeur np Jait aucune représentations nin’offre
aucune gamntic enoce qui & walt & ced problémes environnementaux: et gue la Proprided sera
acquis sujel & ces problémes covironnementawy, le cas échéant.

15, Examen du titre: A I’acceptaﬁov d'une offre refativement 3 1a Propridté (Lot:4), ie Syndic mettra
4 Ja disposition du notaire ou de lavocat de PAcheteur, tels extraits comme le titre foncier, | “;itre
constitutif de propridté, Tarpentage. les certificats &' emp!acumnf et autres documents gulil a ensa
possession relativermient & la Propriétd, mais ¢ ) /ndxc aors aucune auiye obligation & cet Sgar d.
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Cldture:

16.1. La date 4 faguelle Vacte de vente est conclu est désignde anx présentes comme émnt fa
«Clotarey.

16.2. En ce qui concerne la Propricté, vn acte de vente sera conclu devant un notatre désigné par
FAcheteur ey deca de 3 jours dlacceptation de PO ou & toute autre date qui poutra éirg
convenue entre I Acheteur et le Syndic; aux frals de PAcheteur aux bureanx du Syndic ou 4
tout autre endroit dont il sers convenu mutueliement entre te Syndic et FAcheteur; et,

16.3. En ¢e qui concermne aux biens agtres que la Propristé; la Cloture aura lien en degdde 5 jours
de la date dacceptation de Poffre, ou & toute autre date convenug mubielfernent entre e
Syadic et 'Acheteur,

Responsabilité du pajement des taxes: Toutes les taxes 4 Pégard de la vente, incluant mais e
se livitant pas aux-droits de douane, taxes de’ ventes provineiales, taxes sur leg produits ef
services et les taxes sur les mumations ornobilidres, sy a leu, doivent &tre acquifides par
PAchetsur en sus du prix dachat.  L'Acheteur demeurera responsable de toutes ces taxes,
Jesquelles responsabilité: et obligation subsisteront-aprés toute Cléture officielle et signature de
Facté translatif§ de propridts.

Redressements:

18.1. En ce qui concerne la Propriéé (Lot 4), tous les redressements habitusls seront effectuds &
fa date de Clbture, 4 moins que des dispositions motuelferment satistaisantes puissent &tre
aceeptées a I'égard: duuis avtre date:

$8.2. Bu oo qui o walt dux Comples & recevoir (Lot 1) une fiste datde du 19 juillet 2008 est
disponible. Aucune représentation ou garantie, qu'elle soit explicite o facite, n'existe en ce
qui @ trait & la validite, Pexistence, Yevactitude, I'état complet, le montant perceptible ou
autre caractévistique des comptes-arecevoair. Le montant de Yoffre sera‘qjusté sn fonction
de 190 %% des perceptions, de la-facturation et des ajusterents par le Vendeur, aprés ke 19
juilier 2008,

18.3. En ce qui conceme les stocks (Lot 2) les montants indiqués sur I'nventaire serviront de base
de redressement des surplus ot des manques, de fagon proporticanelle.

18.4. En ce qui concerne IEguipemen (lot 3), fes Propridtés esllectuelles {lot §) et Jes Actifs
Résiduels (ot 6), Lo’y aura aucun ajustement pour des surplus et des mangues.

18.5. Nonobstant ¢e gui précéde; dans Féventualitd o4 un ot ou sous-fot-entier e pourrait Sre
fivié, le montant du redresserient devra étreégal 3 Tallocation faite pour e lot ou sous-lot
par P Achetear tel quiib estexigs au Paragraphe 6 des présentes.

Patenrent du Soldse:

19,1, En ce gui conceme la Propridté. le solde du prix d'achat incluact toutes taxes s'v rapportant,
sera verss en.entier par fAcheteur & la Clbure,

TRADEMARK

REEL: 005057 FRAME: 0271



20

21

22,

3.

24,

Page 5

§9.2. Fn ce qui concerng ley Biens autres gue 12 Ia Propriété, le solde-du prix d'achatinciuant toutes
taxes s 'y rapportant devea Stee vers en entier par PAchetewr 8 ta Cldture, ou dans les 5 jours
sutvans Faceeptarion de Poffre, selon Févénement qui est antérieur § laptre.

Possession:

20.5. En ce qui concerne la Propridis (Lot 4), TAcheteur prendra possession des Biens & 13
Clotie, tel gu'il existe a cetie date; ot

20.2.En ce qui concerne les Biens autres que la Propridtd, IAcheteur prendra possession des
Biens dans [4tat et & Pendroit-oi ils sont, & ses frais, sans aucune responsabiliié de la part du
Syndic, dans les 5 jours suivant la réception de Yavis d'acception de son offre, le tout sujet
au Paragraphe 21 des présentes. Tout dovimage pouvant survenic aux Jocaux pendant le
Jéménagm;em des Biens sera enticrement la responsabilitd de TAcheteur. A ‘tule
Sventualité, TAcheteur tiendm le Vendeur indemne et & covvert de foute réclamation
concernant des dommages aux locaux.

Titre de propriétér Le yransfert du droit de propriété et le droit & la possession des Biens n'aura
lien que forsque e prix de vente st tout autre paiement § &tre effectué par lAcheteur avront &té

acquittds en entier.
Frais juridigues: L'Acheteur paiera et indempisera le Syndic of Fexondrera de ce qui suit:

2.1, tous fisis furidiques: et de cour, direcienient ow indirectement liés 2 Tentente et 4 toute vente
qui pourra en résulier, et & toute recherche de titres, dvaluations et antres consuitations on
déolarations que TAchsteur pourrait désirer entreprendre ou faire entreprendre: ef.

22.2. tous frais et dépenses refatifs 2 Tacte de vente, son envegistrement et les copies de celai-c,
dont une copie doit 8tre remise au Syndic, de méme que tous les honaraires lids a l'obtention
de certificats dempladerent. d'arpentage, de recherche de titres, ste.

Charges: Le Syndic s'efforcera d'abtenir; & ses frals et avant ou & fa Cléture, les actes appropriés
de mainlevée ou de décharge dans le but dlannuler toutes charges, hypothégues, réclamation
prioritdires ot autres charges.

Dans Péventualité ol de tels actes ne peuvent &tre abtenus & fa Cloture, le Syndic peut, & son gre,
s'engager & les obtenir dans un délai raisomable ef, de fagon & garantir un tel engagement,
déposera en Bdéicommis auprés du notaire respomable de Fexdoution of de Yenregistrement de
Vacte de vente, ung somme suffisante pour convrir les Charges.

Dans Téventualité ol 1 Syndic est incapable d‘(\btenir les mamievées ou décharges, ou dans
{éventualité oty le Syndic riexerce pas son option de sengager 4 les obtendr & wng date ultéricure,
Tolffre e toute acceptation qul 5’y rapportent seront melles &t non avepues, et P Acheteur agre le
droit uniguement & un remboursemerd. du Dépdi, sans inidrdt, el waura droit & aucun
dédemmagement de quelque natuse qite ¢g 501t pour toute perte, donumage, frals ou autrerment, et
fe S\mdn, et YAcheteur n'auront gucune avtre obligation l'un envess tautre refativement & la

Proprié

Risque depertes Jusgu'd fa date de Cidture, tout tisque de pette ot de dommbage causes par oy
incendie ou toute autre sause aux Riens sera et demeurera taresponsabilité-du “Syndie. Si, avant
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la Cloture, les Biens étajent substanticlioent endommagés ou détrutis par an incendie o lbute
autre causg, alors FAcheteur, 2 son gré, pourra choisir de metire fin & 'Enfente. a0 moyen d'un
avis dorit adressé au Syndic. Dans un tel cas, PEutente sera antornatiquement asnulée et sera
répuide puile et non avenue, of le Dépdt sera retowrné a PAcheteur, sans intéréts, colis,
dédonmagements ou déductions, et les parties ne seront pas tenites tesponsables entre elles des
autres Fais ou dommages relativernent aux Biens.

[ Acheteur dolt exercer son choix de mettre fin 4 Pentente dang fes 10 jours suivant la date &
laquelie le Syndic I'a avisé, par &uit, de co'fabre. '

St TAcheteur n'exerce pas son choix de metire fin & UEntente, PAcheteur nlauta o droit de
recevolr que fes produits de Fassurance et devra procéder & fa Cléture.

Aux fins de ce Parageaphe; un dommage ou une desiruction sera réputé substantiel si les frals de
réparation nécessaires, résultant directement du domimage ou de la destraction, représentent au
moms 5¢ % du privcde vente des Biens.

Manguement de PAcheteur: 5i I'Acheteur fait défaut de se conformer 4 ses obligations en
vertu de YEntente, i devra acquitter tous frais additionnels qui pourraient découler e son défaut,
et 51 VAcheteur fait défaut de payer ces fiais addifionnels, le Syndic pouma réveguer Faceeptation
de Toffre. Dans ce eas, Je Syndic aura Toption de retenir e Dépdt comme dormmages-intéréis
liquidés, ot d’exercer tout autre recours et, dans ce dernier cas, le Dépdt sera réputé dtre nanti en
favewr du Syndic 4 titre de-garantie de toute obligation que TAcheicur pousrait avoir,

Cession de drpits:  L'Acheteur ne ransférera ni ne cédera ses droits en verm de {'Entente &
alicune tierce partie, sang avoir obtenu par Setit le consenternent explicite du Syndic. - Dang
Féventualité ot un tel consentement est donné par le Syndic, I'Acheteur et fe cessionnaire désigné
seront tenus solidairement et conjointernent responsables des obligations de ['Acheteur en verty
de {Entente:

27, Avis: Tout avie prévu anx présendes sera remis par éent:

Aw Syndic, ' Ernst & Young inc,
306 Rend Lévesque ovest, bureaq 1900
Montréal, Québee, H3B 1X@

A tout Qffrant ou Acheteur, ‘ 3 adresse présentée dans Toffre.

et sery envoyé-par iécopicur, par courrier recommands, par Turssisr ou parmessager. Foul avis
eveye par télécopieur sera réputé avoir €€ recu le jour méme, §7i a &€ envoyé avant 16530 un
Jour ouvrable, sinon i sera réputé aveir ¢ regu e jour ouvrable suivant. Tout avis envoyé par
courrier recomimands sera réputé avoir &8 requ 3 jours cuvrables suivant sa mise & la poste. Tout
avis Jivré en main propre sera séputd aveir 68 regu le jour de la livraison,

Unjour suyrables exclue les samedi, dimanche ¢t les jour fériés dans la province de Québec
Conditions de vente: Les présentes conditions de vente font partie intégrante du présent appel
d'offres et de chaque offre. La présentation d'une offre par un acheteur éventue] constituera tne

confirmation de la part de Yacheteur éventuel qu'iba. pris connaissance et est familier avec iotites
les prisentes conditions de vente, que chacuie de celles~ci a &€ adéquatement expliquée par le
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Vendeur, gie Pachetéur éventuel est satisfait de ces explications ef qu'il reconnait 8tre li€ de fagon
irrdvocable par les présentes conditions de vente.

29. Leis applicables: L'Entente sera régie par et exéeutée en conformité des lois de fa province de
Québer ef des lois du Canada qui sy appliquent.

30, DBélaist Dany Téventualitd oir tout délal prévu auy présentes vient & échidance & ung date autre
qu'tin jour onvrable; le.délal sera reporté au prochain-jour vuviable: Le temps est une condition
essentisie des transactions prévues aux présentes.

31, Oplipations continues: Les obligations en verty des présentes ne seromt pas répuldes prendre
fin & la:Cloture op-ay transfert du titre de propriété; mals ¥ survivront.

32, Titves: Les titres aux présentes sont fournis uniquement & des fins pratiques pour le lecteur st ng
peuvent servir 3 interpréter les présentes.

33. Droit de renenciation aux conditions ou de modification de celles-eit Le Syndic se réserve le
droit de renoncer & T'une quelcongue oy 8 toutes les.conditions des prdsentes, ot de modifier Pune
quelcongue ou toutes Jes conditons lors de Tacceptation dung offie.

34, Capacité du vendeur:  Le Vendeur et le Syndic n'assument aucune responsabilité personnelle
relide-aux termes 2t conditions de vente.

BATE A MONTREAL, ce 24 jour de juiilet 2008.

Ve
g Dol

ERNST & YOUNG INC.
Syndic 3 Vavis 8 intention de fxire une preposition de L Corporation inglascn Lide.,

Mote: Le texie anglals prévaudra en cas de litige quant & nterprétation du fexte.

EACorpPinBINGE ASCO Tarader prycess Wigasco-vondinony of sade finat don
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