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Court File No.: BK-25-03277756-0032
District of: Ontario
Division No.: 07-Hamilton
Estate No.: 3277756
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF SCARSIN CORPORATION

NOTICE OF MOTION
(RETURNABLE OCTOBER 9, 2025)

The Applicant, Scarsin Corporation (the “Company” or “Scarsin’), will make a Motion
before the Honourable Justice Conway of the Ontario Superior Court of Justice (Commercial List)
(the “Court) on October 9, 2025, at 11:00 a.m., or as soon after that time as the motion can be

heard.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[ ] In writing under subrule 37.12.1(1) because it is

[ ] In writing as an opposed motion under subrule 37.12.1(4);

[ 1] In person;

[ ] By telephone conference;

[x] By video conference.

at the following location:

88109256.1



via Zoom videoconference (the details of which will be provided by the Court).

THE MOTION IS FOR:

1. An order (the “Order”), substantially in the form attached at Tab 3 to the Motion Record,

among other things:

(a)

(b)

(c)

abridging the time for service of this Notice of Motion and the Company’s Motion
Record, if necessary, so that the motion is properly returnable on October 9, 2025

and dispensing with service on any persons other than those served,

pursuant to section 64.2 of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3,
as amended (the “BIA”), granting a first-ranking priority charge against the assets,
property, and undertakings (the ‘“Property”) of the Company (the
“Administration Charge”), in the maximum amount of $145,000, as security for
the payment of the professional fees and disbursements incurred and to be incurred
by KPMG Inc. (“KPMG”), in its capacity as proposal trustee of the Company (the
“Proposal Trustee”), counsel to the Proposal Trustee and counsel to the Company,

in connection with this proceeding;

pursuant to section 50.6 of the BIA, approving the interim financing term sheet
between the Company and Paul Minshull (in such capacity, the “DIP Lender”)
dated October 3, 2025 (the “DIP Term Sheet”) to provide interim financing to the
Company (the “DIP Loan”) up to the maximum principal amount of $400,000

(exclusive of interest, fees, and expenses);



(d) granting a charge against all of the Company’s property to secure amounts
advanced under the DIP Loan (the “DIP Charge”) with priority over all other

charges and encumbrances other than the Administrative Charge;

(e) extending the time to file a proposal with the Official Receiver under the BIA up to

and including December 9, 2025 (the “Stay Extension”); and

® approving the First Report of the Proposal Trustee (as defined below), to be filed
(the “First Report”) and the activities and conduct of the Proposal Trustee detailed

therein; and

2. Such further and other Relief as to this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:
A. Urgent Need For Relief

3. The Company is in the business of developing and delivering forecasting solutions for the

life sciences and public health sectors.

4. Scarsin commenced proceedings under section 50.4(1) of the BIA by filing a notice of
intention to file a proposal (the “NOI”) on September 25, 2025 (the “Proposal Proceedings”™).

KPMG has consented to act as the Proposal Trustee in the Proposal Proceedings.

5. The principal purpose of the Proposal Proceedings is to create a stabilized environment and
allow the Company the necessary breathing room to restructure its business and affairs, present a

Proposal to its creditors, and implement the Proposal.

6. The Proposal Proceedings were commenced due to the Company’s ongoing liquidity

challenges and inability to meet its liabilities as they fall due. Specifically, the Company’s senior



secured creditor, the Royal Bank of Canada (“RBC”) issued a demand letter and notice of intention

to enforce security on September 16, 2025 (the “NITES”).

7. The Company will also be unable to make payroll in the absence of the DIP Loan in the

next few weeks.

8. The Company is working with RBC and will be seeking its consent to the proposed relief.

B. Background of the Company

9. Scarsin was incorporated under the Business Corporations Act (Ontario) on September 20,

2002. The Company’s head office is located at 8 Talence Drive, Stoney Creek, Ontario.

10. Scarsin currently has a total of eight (8) full-time employees.

C. The Company’s Financials and Challenges

11.  In or around January 2024, the Company developed a new forecasting solution using
artificial intelligence. To support the development, the Company received a research grant from

the National Research Council of Canada. The Company also supported the development.

12.  In or around September 2024, the Company determined that further funding was needed.
Despite best efforts to obtain funding for the balance of 2024 and the first half of 2025, such efforts

were unsuccessful.

13. As at August 31, 2025 the Company’s current assets total approximately $8,424.00 and the

Company’s current liabilities total approximately $743,030.00.

14. The Company has been unable to meet its liabilities as they come due, including to the

Lender, and will be unable to meet its payroll obligations if the DIP Loan is not approved.



According to the NITES, the amount of indebtedness owed to the Lender as at September 12, 2025

is approximately $192,859.25.

15. The proposed DIP Lender (the Company’s sole director) has deferred his salary and intends
to advance funds in the form of the DIP Loan in order to fund the Proposal Proceedings, if

approved.

D. Relief Sought

Approval of Administration Charge

16. The Company seeks an Administration Charge, in priority to all other charges in the
maximum amount of $145,000 to secure the fees and disbursements of the Proposal Trustee,
counsel to the Proposal Trustee and counsel to the Company incurred in connection with services

rendered to the Company in connection with these Proposal Proceedings.

17. The Company requires the expertise, knowledge and continued participation of the

proposed beneficiaries of the Administration Charge during the Proposal Proceedings.

18. The Proposal Trustee is of the view that the Administration Charge is fair and reasonable

in the circumstances.

Approval of DIP Loan

19. In order to address its immediate liquidity needs and in connection with the
commencement of the Proposal Proceedings, the Company entered into a DIP Term Sheet with
the DIP Lender, pursuant to which the DIP Lender has agreed to provide the DIP Loan to the

Company in accordance with the Cash Flow Forecast (as defined below) prepared by the



Company, with the assistance of the Proposal Trustee.

20.  Approval of the DIP Loan will provide the Company with sufficient liquidity to continue
operations and fund the costs of the restructuring while the Company makes a Proposal to its

creditors.

21. The DIP Lender’s Charge is proposed as a charge over all of the Company’s assets,
with the sole carveout of the Administration Charge. The granting of the DIP Lender’s Charge is

a condition precedent to the DIP Lender advancing any funds to the Company.

23.  The Proposal Trustee supports the approval of the DIP Loan and the granting of the DIP

Lender’s Charge.

Extension of Time to File a Proposal

22. Under the BIA, the stay of proceedings under the NOI will expire on October 25, 2025.
Scarsin is seeking an extension of time to file a proposal for 45 days or until December 9, 2025
(the “Extended Stay Period”) to present the Proposal to the Company’s creditors and hold a

creditor meeting for a vote of the Proposal.

23. The Proposal represents the best possibility for funds to be available for distribution to

both the secured and the unsecured creditors.

24. The Company has prepared a cash flow forecast, with the assistance of the Proposal
Trustee, in connection with the NOI and which covers the period October 3, 2025 to December

19, 2025 (the “Cash Flow Forecast”).

25. The Cash Flow Forecast indicates that the Company will have sufficient liquidity to fund

the Proposal Proceedings if the DIP Loan is approved.



26. The Company is acting in good faith and with due diligence in seeking to preserve and

realize value for the benefit of its stakeholders.

27.  No creditor will be materially prejudiced if the requested extension is granted. The Stay
Extension allows for the Company to put a Proposal to its creditors, which contemplates the best
outcome for the Company’s creditors, including the Lender. If the Stay Extension and DIP are not

approved, the Company will likely be assigned into bankruptcy.

28. The proposed Stay Extension is supported by the Proposal Trustee.

E. General

29. Rules 1.04, 1.05, 2.01, 2.03, 16.04 and 37 of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended;

30. Sections 97 and 106 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

31. The provisions of the BIA, including sections 50.4, 50.6, and 64.2.

32. Such further and other grounds as the lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:

33, Affidavit of Paul Minshull, sworn October 6, 2025, and the exhibits annexed thereto;

34, First Report of the Proposal Trustee, to be filed; and

35.  Such further and other evidence as the lawyers may advise and this Honourable Court may

permit.



October 6, 2025

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 6600
P.O. Box 1011

Toronto ON MS5H 3S1

Gregory Azeff (LSO#:45324C)
gazeff@millerthomson.com
Tel: 416.595.2660

Gina Rhodes LSO# 78849U
erhodes@millerthomson.com
Tel: 416.597.4321

Lawyers for Scarsin Corporation



IN THE MATTER OF NOTICE OF INTENTION TO MAKE A PROPOSAL OF SCARSIN Court File No.: BK-25-03277756-0032

CORPORATION

District of: Ontario
Division No.: 07-Hamilton
Estate No.: 3277756

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding Commenced at Toronto

NOTICE OF MOTION

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 6600
P.O. Box 1011

Toronto ON MS5H 3S1

Gregory Azeff (LSO#:45324C)
gazeff(@millerthomson.com
Tel: 416.595.2660

Gina Rhodes LSO# 78849U
grhodes@millerthomson.com
Tel: 416.597.4321

Lawyers for Scarsin Corporation



TAB 2



Court File No.: BK-25-03277756-0032
District of: Ontario

Division No.: 07-Hamilton

Estate No.: 3277756

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF SCARSIN CORPORATION

AFFIDAVIT OF PAUL MINSHULL
(Sworn October 6, 2025)

MILLER THOMSON LLP
40 King Street West, Suite 6600
Toronto Ontario

MS5H 3S1, Canada

Gregory Azeff (LSO#:45324C)
gazeff@millerthomson.com
Tel: 416.595.2660

Gina Rhodes (LSO# 78849U)
orhodes@millerthomson.com
Tel: 416.597.4321

Lawyers for Scarsin Corporation

88122021.1



Court File No.: BK-25-03277756-0032
District of: Ontario
Division No.: 07-Hamilton
Estate No.: 3277756
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF SCARSIN CORPORATION

AFFIDAVIT OF PAUL MINSHULL
(Sworn October 6, 2025)

I, PAUL MINSHULL, of the City of Hamilton, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the sole Director and the President of Scarsin Corporation (“Scarsin” or the
“Company”). As such, I have knowledge of the matters to which I depose in this Affidavit.
Where I have obtained information from others, I have stated the source of my information

and, in all such cases, believe such information to be true.

2. All references to currency in this Affidavit are references to Canadian dollars, unless

otherwise indicated.

3. This Affidavit is sworn in connection with the Company’s filing of a notice of intention
(“NOI”) to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-
3, as amended (the “BIA”) and its current motion for an order (the “Order”’) substantially

in the form attached at Tab 3 to the Motion Record, among other things:

88122021.1



(a)

(b)

(©)

(d)

(e)

granting an administration charge in the amount of $145,000 (the
“Administration Charge”) in favour of KPMG Inc. (“KPMG”), in its capacity
as proposal trustee of the Company (the “Proposal Trustee”), counsel for the

Proposal Trustee, and counsel for the Company;

approving the interim financing term sheet between the Company and me (in
such capacity, the “DIP Lender”) dated October 3, 2025 (the “DIP Term
Sheet”) to provide interim financing to the Company (the “DIP Loan”) up to
the maximum principal amount of $400,000 (exclusive of interest, fees, and

expenses);

granting a charge against all of the Company’s property to secure
amounts advanced under the DIP Loan (the “DIP Charge”) with priority

over all other charges and encumbrances other than the Administrative Charge;

extending the time to file a proposal up to and including December 9, 2025 (the

“Stay Extension”); and

approving the First Report of the Proposal Trustee (as defined below), to be filed
(the “First Report”) and the activities and conduct of the Proposal Trustee

detailed therein.

BACKGROUND OF THE COMPANY

A.

The Proposal Proceedings

On September 25, 2025 (the “NOI Filing Date”), the Company initiated proceedings (the

“Proposal Proceedings”) under section 50.4(1) of the BIA by filing the NOI. A copy of



10.

the Company’s certificate of filing of an NOI is attached hereto as Exhibit “A”. KPMG

was appointed as the Proposal Trustee in the Proposal Proceedings.

The NOI filing was filed in response to the Company’s ongoing liquidity challenges and
inability to meet its liabilities as they become due. Specifically, the Company’s senior
secured creditor, the Royal Bank of Canada (“RBC”) issued a demand letter and notice of
intention to enforce security on September 16, 2025 (the “NITES”), which I understand
would expire on September 26, 2025 under the BIA. A copy of the NITES is attached

hereto as Exhibit “B”.

The Company will also be unable to make payroll in the absence of the DIP Loan in the

next few weeks.

The principal purpose of the Proposal Proceedings is to create a stabilized environment to

allow the Company to make a proposal to its creditors..

B. The Business and Operations
Scarsin is in the business of developing and delivering forecasting solutions for the life

sciences and public health sectors.

Scarsin was incorporated under the Business Corporations Act (Ontario) on September 20,
2002. A copy of the Company’s corporate profile report dated September 18, 2025 (the

“Corporate Profile Report”) is attached hereto as Exhibit “C”.

Notwithstanding the Corporate Profile Report, the Company’s head office is located at 8
Talence Drive, Stoney Creek, Ontario. The Company is updating the address registered

with the Ministry.



11.

12.

13.

14.

15.

16.

I have been a director of the Company since its incorporation, and as of July 7, 2025, I am

the sole director.

The Company was incorporated to improve the quality and accuracy of financial
forecasting in the life sciences industry in particular. The Company has developed
technology for its platform, which is used by many global organizations, including J&J
Global, J&J EMEA and Gilead. These Scarsin solutions are used to conduct mission critical
business forecasting deemed as “trade secrets”. Scarsin has SaaS agreements with these
companies to provide services to December 31, 2025. Disruption to those services prior to
the contract expiry will result in significant escalations and disruption to the companies as
well as a breach of their respective master service agreements and their related penalties.

Scarsin wishes to avoid this through the Proposal Proceedings.

C. Employees and Payroll
Scarsin has a total of eight (8) full-time employees. Payroll for Scarsin is administered

through a third-party payroll administrator on a biweekly basis.

The last payroll occurred on September 30, 2025 and employees were paid for their time

for the period September 15, 2025 to September 30, 2025.

Scarsin does not sponsor, administer, or otherwise have any registered or unregistered

pension plans for their employees.

To the best of my knowledge, the Company owes approximately $300,000 in source

deductions.



17.

18.

19.

20.

21.

22.

D. THE COMPANY’S FINANCIALS
(i) Financial Statements

The Company’s year-end is December 31. The Company’s most recent unaudited balance

sheet as at August 31, 2025 is attached hereto as Exhibit “D”.

As at August 31, 2025 the Company’s current assets total approximately $8,424.00 and the

Company’s current liabilities total approximately $743,030.00.

The secured and unsecured liabilities of the Company are approximately $1,216,800.00.

(ii) PPSA Registration
Attached hereto as Exhibit “E”, is a certified copy of the Ontario Personal Property
Security Registration System Enquiry Response Certificate in respect of the Company,

current to September 29, 2025 (the “PPSA Search”).

The Lender is the senior secured creditor over all classes of collateral except consumer
goods, which relates to a general security agreement entered into between the Company
and the Lender on or about December 23, 2013. A copy of the general security agreement

is attached hereto as Exhibit “F”.

Other than the Lender, as discussed below, the other secured creditors include: (i) Dell
Financial Services Canada Limited, for the lease of computer equipment; (ii) Citibank
Europe PLC, for accounts receivable in connection with the Company’s supplier agreement
with Johnson & Johnson; and (iii) me, pursuant to a grid promissory note and general

security agreement.



II.

23.

24.

25.

26.

FINANCIAL CIRCUMSTANCES AND RESTRUCTURING EFFORTS TO DATE

The Company was profitable through 2023 year-end. The Company started having

financial difficulties about a year ago.

In response to the COVID-19 pandemic, Scarsin responded by deploying a pandemic-
specific forecasting platform to support the public health response of both the
governmental and private sectors. Scarsin worked directly with PHAC (Public Health
Agency of Canada) and Health Canada, supporting critical National forecasting, reporting,
and ad hoc decision support (i.e. vaccine distribution). Scarsin invested over $1.5 million
to develop a COVID-19 system for Canada with no outside funding, whereby it undertook
significant financial risks in answering the Prime Minister’s and Ontario Premier’s calls

for Canadian innovation to support relief to the COVID-19 pandemic.

In or around January 2024, the Company developed an enhancement vision for forecasting
using generative Al. This resulted in a new type of Al, which was used to develop a new
solution for forecasting titled “Amaith”. To support the development, the Company
received an Industrial Research Assistance Program (IRAP) grant from the National
Research Council of Canada in 2024 for approximately $150,000. The Company also

supported the development in upwards of $1.8 million.

By September 2024, the Company determined that further funding was needed. The
Company made best efforts to obtain funding for the balance of 2024 and the first half of
2025, by pitching the development to various investors. I also deferred approximately
$172,000 of my salary from September 1, 2024 to September 30, 2025, inclusive, and

loaned the Company funds in 2024 in the approximate amount of $75,000. I have also



27.

28.

I11.

29.

30.

loaned additional personal funds to the Company as part of a General Security Agreement

dated September 15, 2025.

Unfortunately, such efforts were unsuccessful and has placed the Company is a dire

financial situation.

The Company has been unable to meet its liabilities as they come due, including to the

Lender, and will be unable to meet its payroll obligations if the DIP Loan is not approved.

RELIEF SOUGHT
A. Administration Charge

The Company seeks a first-ranking charge on all of its property, in priority to all other
charges, in the maximum amount of $145,000 (the “Administration Charge”) to secure
the fees and disbursements of the Proposal Trustee, counsel to the Proposal Trustee and
counsel to the Company incurred in connection with services rendered to the Company in

connection with these Proposal Proceedings.

It is critical to the success of the Company’s realization efforts to have the Administration
Charge in place to ensure that the restructuring professionals who have rendered services
after the commencement of the Proposal Proceedings are protected with respect to their
fees and disbursements. The professionals that are the beneficiaries of the Administration
Charge have significantly contributed, and will continue to contribute, to advancing the

objectives of these Proposal Proceedings.



31.

32.

33.

34.

The Company has worked with the Proposal Trustee and the other restructuring
professionals to estimate the proposed quantum of the Administration Charge and I believe

it to be reasonable and appropriate in the circumstances.

B. DIP Loan and DIP Lender’s Charge

In order to address its immediate liquidity needs and in connection with the commencement
of the Proposal Proceedings, the Company has entered into the DIP Term Sheet with me,
as the DIP Lender, so I can provide the DIP Loan to the Company in accordance with the
Cash Flow Forecast (as defined below) prepared by the Company, with the assistance of

the Proposal Trustee. A copy of the DIP Term Sheet is attached hereto as Exhibit “G”.

The purpose of the DIP Loan is to fund the Company’s working capital needs and
professional fees and expenses during the Proposal Proceedings. Based on my discussions
with the Company’s counsel and the Proposal Trustee, I believe the terms agreed to with
the DIP Lender are reasonable and competitive and reflect the fact that the financing is

being provided by a related party.

The material terms of the DIP Term Sheet are as follows:

(a) The DIP Loan is in the maximum principal amount of $400,000.00;

(b) The interest rate is 12% per annum, calculated daily on the outstanding balance
owing under the DIP Loan, not in advance, and accruing and paid on the

Maturity Date (as defined in the DIP Term Sheet);

(c) the Borrower shall pay the DIP Lender’s fees and expenses incurred in

connection with the DIP Loan;



35.

36.

37.

38.

(d) there are no additional fees under the total DIP Loan;

(e) the DIP Loan is to be secured by a court-ordered priority charge over all of the
Company’s present and after acquired property, subject only to the

Administration Charge; and

® the initial advance under the DIP Loan will only be funded upon this Court
approving the DIP Term Sheet, the DIP Loan, and granting the Order including

the DIP Lender’s Charge.

As DIP Lender, I will not advance the DIP Loan without Court approval and the granting
of the priority DIP Charge. The DIP Charge is proposed as a charge over all of the
Company’s assets, with the sole carveout of the Administration Charge described above,

unless otherwise agreed.

Approval of the DIP Loan will provide the Company with sufficient liquidity to continue
operations and fund the costs of the restructuring while the Company makes a Proposal to

its creditors.

The quantum of the DIP Loan was developed with the assistance and support of the Proposal
Trustee. I understand that the Proposal Trustee supports the approval of the DIP Loan and

the granting of the DIP Lender’s Charge.

C. Extension of Time to File Proposal

Under the BIA, the stay of proceedings under the NOI will expire on October 25, 2025. The

Company is seeking an extension of time to file a proposal for 45 days or until December



39.

40.

41.

42.

43.

44,

9, 2025 (the “Extended Stay Period”) to present the Proposal to the Company’s creditors

and hold a creditor meeting for a vote of the Proposal.

The Proposal represents the best possibility for funds to be available for distribution to

both the secured and the unsecured creditors.

The Company has prepared a cash flow forecast, with the assistance of the Proposal
Trustee, in connection with the NOI and which covers the period October 3, 2025 to
December 19, 2025 (the “Cash Flow Forecast”). A copy of the Cash Flow Forecast is

attached hereto as Exhibit “H”.

The Cash Flow Forecast indicates that the Company will have sufficient liquidity to fund

the Proposal Proceedings if the DIP Loan is approved.

I am of the view that the Company is acting in good faith and with due diligence in seeking

to preserve and realize value for the benefit of its stakeholders.

I am of the view that no creditor will be materially prejudiced if the requested extension
is granted. The Stay Extension allows for the Company to put a Proposal to its creditors,
which contemplates the best outcome for the Company’s creditors, including the Lender.
If the Stay Extension and DIP are not approved, the Company will likely be assigned into

bankruptcy.

I understand that the proposed Stay Extension is supported by the Proposal Trustee.

10



45.

46.

Iv.
47.

SWORN before me at the City of Hamilton,
in the Province of Ontario, this 6™ day of
October, 2025, in accordance with O. Reg.
431/20 Administering Oath or Declaration

A further motion will be brought after the conclusion of the creditors’ meeting and if the
Proposal is approved in compliance with the requirements under the BIA, the Company

will seek approval by this Court to implement the Proposal.

D. Approval of the First Report

In connection with the Company’s motion, I understand that the Proposal Trustee is

preparing its First Report and has requested that the Company seek approval of the same.

CONCLUSION

I make this Affidavit in support of the Company’s Motion as described herein, and for no

other or improper purpose or delay.

PAUL MINSHULL

A
Remotely. g/ / : ﬂ/%\_—-//

Commissioner for Taking Affidavits

Gina Rhodes

11



This is Exhibit “A” referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or

Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

GINA RHODES



I*I Industry Canada Industrie Canada

Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of:  Ontario
Division No.: 07 - Hamilton
Court No.:  32-3277756
Estate No.: 32-3277756

In the Matter of the Notice of Intention to make a proposal of:

Scarsin Cor poration

Insolvent Person

KPMG INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: September 25, 2025

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the af orenamed insolvent person
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of

filing of the Notice of Intention.
Date: September 26, 2025, 07:15

E-File/Dépbt Electronique Official Receiver
Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
1+l

Canada



This is Exhibit “B referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely

=

Commissioner for Taking Affidavits (or as may be)

GINA RHODES



September 16, 2025
By Registered and Ordinary Mail

Scarsin Corporation
707 Highvalley Rd
Ancaster, ON L9G 5A9

Scarsin Corporation
201-2 Brock Street W
Uxbridge, ON L9P 1P2

Scarsin Corporation

co/ Paul David Minshull

8 Talence Drive

Stoney Creek, ON L8J 0L2

Emma Dalziel

T 905-540-2477

F 905-523-2941
emma.dalziel@gowlingwlg.com

Assistant: Traun Tannis-Hamel
T 905-540-8208
traun.tannis@gowlingwlg.com

File No. G10075359

Re: Royal Bank of Canada (the “Bank”) and Scarsin Corporation (the “Borrower”)

We are the lawyers for the Bank in connection with certain credit facilities established by the Bank in favour
of the Borrower (the “Credit Facilities”) pursuant to credit agreements dated December 6, 2013 (Credit
Card Agreement), December 23, 2013 (Credit Card Agreement) and June 20, 2024 (Credit Agreement) (as
may be amended, restated, renewed, replaced, extended, supplemented or otherwise modified from time
to time, the “Credit Agreement”). The Credit Facilities are either repayable on demand or an event of
default has occurred in respect of the Credit Facilities which entitles the Bank to demand repayment of the
Credit Facilities.

On behalf of our client, we hereby demand payment in full of the Borrower’s indebtedness to the Bank (the

‘Indebtedness”) owing under the Credit Facilities, particulars of which are as follows:

Royal Credit Line (#54769187/002)
Principal outstanding
Accrued interest

$65,000.00
$218.40

Interest accrues at the Bank’s prime rate of interest

plus 2.500% per year

Credit Card (#451607XXXXXX4221)
Principal outstanding
Accrued interest

Interest accrues at 19.990% per year

Credit Card (#451607XXXXXX2383)
Principal outstanding
Accrued interest

Interest accrues at 19.990% per year

Total Indebtedness as at September 12, 2025

$119,917.37
$0.00

$7,723.48
$0.00

$192,859.25

Interest on the Indebtedness has accrued and will continue to accrue to the date of payment at the relevant
rates set out above. The exact amount of the Indebtedness and interest which will have accrued to any

Gowling WLG (Canada) LLP
One Main Street West

Hamilton, Ontario L8P 4Z5 Canada gowlingwlg.com

Gowling WLG (Canada) LLP is a member of Gowling WLG, an international law firm
which consists of independent and autonomous entities providing services around the
world. Our structure is explained in more detail at gowlingwlg.com/legal


http://www.gowlingwlg.com/legal

proposed date of payment may be obtained by contacting the undersigned. You will also be required to pay
the Bank’s legal and other expenses in connection with the Indebtedness.

Unless arrangements for payment of the Indebtedness, together with accrued interest and costs, are
received by our office on behalf of the Bank by the close of business on October 1, 2025, we have
instructions to commence litigation and take such other steps as are necessary to recover payment in full.
The Bank reserves its rights to close all bank accounts and terminate any cash management services
including, but not limited to, any credit or debit cards, electronic fund transfer, overdraft, cash pooling,
treasury, depository and other cash management arrangements and credit card services that you have
with the Bank or any of the Bank’s affiliates at the close of business on October 1, 2025. Please note if you
have Creditor Insurance on the above-mentioned account, it will be terminated in accordance with the
terms of your Certificate of Insurance.

We enclose a Notice of Intention to Enforce Security in accordance with the provisions of the Bankruptcy
and Insolvency Act (Canada).

Please direct any communications with respect to this matter to the undersigned.

Yours truly,
Gowling WLG (Canada) LLP
(;h}/ »} /
/) 7
§ /‘ ui/"}ﬂ ;—7 /'/
Emma Dalziel @ ’(
EDZ: TTH

Encl.
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BANKRUPTCY AND INSOLVENCY ACT

FORM 86
Notice of Intention to Enforce Security
(Rule 124)
TO:  Scarsin Corporation, an insolvent person

Take notice that:

1. Royal Bank of Canada, a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

. All property of the insolvent person charged by the security described below.
2. The security that is to be enforced is in the form of:
. General Security Agreement dated December 23, 2013 in favour of Royal Bank of Canada

registered under the Personal Property Security Act (Ontario) on December 20, 2013 as
reference file no. 692745624 (original registration no. 20131220 1435 1530 8719).

o Priority Agreement between Royal Bank of Canada, Scarsin Corporation, and BDC Capital
Inc. dated February 24, 2017 registered under the Personal Property Security Act (Ontario)
on December 20, 2013 as reference file no. 728229267 (original registration no. 20170531
1938 1531 1826).

3. The total amount of indebtedness secured by the security as at September 12, 2025 is
$192,859.25.

4. The secured creditor will not have the right to enforce the security until after the expiry of the 10-day
period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement.

5. The indebtedness as at any proposed date of payment will also include any fees, commissions,

costs, expenses, currency fluctuations and other amounts that have been incurred by Royal Bank
of Canada for the account of Scarsin Corporation and accrued and unpaid interest from now to the
date of payment at the rates set out in credit agreements dated December 6, 2013 (Credit Card
Agreement), December 23, 2013 (Credit Card Agreement) and June 20, 2024 (Credit Agreement)
between Royal Bank of Canada, as lender, and Scarsin Corporation, as borrower, as amended,
restated, renewed, replaced, extended, supplemented or otherwise modified from time to time.

Dated September 16, 2025
Royal Bank of Canada, secured creditor

by its lawyers
Gowling WLG (Canada) LLP

per: CT f

Emma Dalziel
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This is Exhibit “C” referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or

Declaration Remotely. ;

Commissioner for Taking Affidavits (or as may be)

GINA RHODES



Transaction Number: APP-A10898661496
Report Generated on September 18, 2025, 13:15

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

SCARSIN CORPORATION as of September 18, 2025

Act Business Corporations Act

Type Ontario Business Corporation

Name SCARSIN CORPORATION

Ontario Corporation Number (OCN) 2016199

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation September 20, 2002

Registered or Head Office Address 2 Brock Street West, 201, Uxbridge, Ontario, L9P 1P2,
Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10898661496
Report Generated on September 18, 2025, 13:15

Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)

Name JILL MINSHULL

Address for Service 19250 Marsh Hill Road, Uxbridge, Ontario, L9P 1R3, Canada
Resident Canadian Yes

Date Began September 20, 2002

Name PAUL MINSHULL

Address for Service 19250 Marsh Hill Road, Uxbridge, Ontario, L9P 1R3, Canada
Resident Canadian Yes

Date Began September 20, 2002

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10898661496
Report Generated on September 18, 2025, 13:15

JILL MINSHULL

Secretary

19250 Marsh Hill Road, Uxbridge, Ontario, L9P 1R3, Canada
September 20, 2002

JILL MINSHULL

Treasurer

19250 Marsh Hill Road, Uxbridge, Ontario, L9P 1R3, Canada
September 20, 2002

PAUL MINSHULL

President

19250 Marsh Hill Road, Uxbridge, Ontario, L9P 1R3, Canada
September 20, 2002

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10898661496
Report Generated on September 18, 2025, 13:15

Corporate Name History
Name SCARSIN CORPORATION

Effective Date September 20, 2002

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10898661496
Report Generated on September 18, 2025, 13:15

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10898661496
Report Generated on September 18, 2025, 13:15

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name
Archive Document Package

Annual Return - 2020
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2019
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2018
PAF: PAUL MINSHULL - DIRECTOR

BCA - Articles of Amendment

Annual Return - 2018
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2017
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2015
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2016
PAF: PAUL MINSHULL - DIRECTOR

BCA - Articles of Amendment

Annual Return - 2015
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2014
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2013
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2012
PAF: PAUL MINSHULL - DIRECTOR

Transaction Number: APP-A10898661496

Report Generated on September 18, 2025, 13:15

Effective Date
September 03, 2025

May 02, 2021

April 12, 2020

July 07, 2019

March 22, 2019

December 16, 2018

November 26, 2017

January 01, 2017

December 25, 2016

August 31, 2016

November 14, 2015

December 06, 2014

November 16, 2013

December 08, 2012

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Annual Return - 2011
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2010
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2009
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2008
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2007
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2006
PAF: PAUL MINSHULL - DIRECTOR

Annual Return - 2003
PAF: PAUL MINSHULL - DIRECTOR

CIA - Initial Return
PAF: JOHN CARRUTHERS - OTHER

BCA - Articles of Incorporation

Transaction Number: APP-A10898661496

Report Generated on September 18, 2025, 13:15

November 27, 2011

November 26, 2010

May 08, 2010

March 07, 2009

January 12, 2008

December 30, 2006

April 09, 2005

October 09, 2002

September 20, 2002

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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This is Exhibit “D” referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or

Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

GINA RHODES



Scarsin Corporation

Balance Sheet at August 31, 2025

(in CAD)
ASSETS
Current Assets
Cash 456
Other Current Assets
Prepaids 7,968
Total Other Current Assets 7,968
Total Current Assets 8,424
Property, equipment and intangibles 103,333
Total Assets 111,757
LIABILITIES AND SHAREHOLDERS' DEFICIT
Current Liabilities
Accounts Payable 162,232
Credit Cards 127,334
Obligations Under Capital Lease 16,457
Due to Shareholder 108,636
Payroll Liabilities 268,371
Line of Credit 60,000
Total Current Liabilities 743,030
Long Term Liabilities
Class A Special Shares 12,036,000
Class B Special Shares 945,000
Class C Special Shares 100
Deferred Revenue 484,457
Obligations under capital lease 23,089
Total Long Term Liabilities 13,488,646
Total Liabilities 14,231,676
Shareholders Deficit
Share capital 3
Impact of Class A Special Shares (12,035,904)
Impact of Class B Special Shares (395,480)
Impact of Class C Special Shares 97)
Retained earnings (1,619,805)
Net Income (68,636)
Total Shareholders' Deficit (14,119,919)
Total Liabilities and Shareholders' Deficit 111,757




This is Exhibit “E” referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or

Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

GINA RHODES

























































€-FORM 924 (03/2008}
5 USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtorlmay, until d_efault,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any
manner not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to cE)erform all such acts as RBC may reasonably request in
connection therewith and for such purpose to grant to RBC or its agents access 1o all places where Collateral may be
located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into
its own name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
issue to Debtor or its order a proxy to vote and take all action with respect to such Securities. After default, Debtor
waives all rights to receive any notices or communications received by RBC or its nominee(s) as such registered owner
and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary
with respect to such Investment Property.

& COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on
Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor.

(b) After default, Debtor will not request or receive any Money constituting income from or interest on
Collateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) Whether or not default has occurred, Debtor authorizes RBC:

(i) toreceive any increase in or profits on Collateral (other than Money) and to hold the same as part
of Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and
dealt with accordingly;

(i) to receive any payment or distribution upon redemption or retirement or upon dissolution and
liquidation of the issuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such payment or distribution as part of Collateral.

(b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will
deliver the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A_, all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all
without prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to
as "default":

{a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insolvency Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of Debtor;

(e} if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankruptcy;

‘ (g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if distress or analogous process is levied upon the assets of Debtor or any part thereof;
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E-FORM 924 (03/2008)

h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on
demand to be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC
considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

{a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a
"Receiver", which term when used herein shall include a receiver and manager) of Collateral (including any interest,
income or profits therefrom) and may remove any Receiver so appointed and appoint another in his/her stead. Any such
Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the part of any such Receiver,
his/her servants, agents or employees. Subject to the provisions of the instrument appointing him/her, any such Receiver
shall have power to take possession of Collateral, to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and
use Collateral directly in carrying on Debtor's business or as security for loans or advances to enable the Receiver to
carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her appointment
shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of RBC, be vested with all
or any of the rights and powers of RBC.

{b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by virtue of the foregoing sub-clause (a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or
otherwise dispose of Collateral in such manner, at such time or times and place or places, for such consideration and
upon such terms and conditions as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and
after default, all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or
otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no
obligation to take any steps to preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever
it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver
to assemble and deliver possession of Collateral at such place or places as directed.

{f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating Debtor’s accounts, in preparing or enforcing this Security
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any
amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

{g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which any private disposition of Collateral is to be made as may be required by the P.P.S.A..

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be
necessary to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance
with applicable legislation with full power of substitution and to do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence or transfer of the Collateral. This power of attorney,
which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtor whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has
the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its
sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether
or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subseqguent thereto.

(e) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demanc_i t_herefon an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 15% per annum. ) ) ! .

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in
either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collateral. ]

(e} No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independently
or in combination. . i

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is
in any way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC. ) )

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the
Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification,
variation or amendment of any provision of this Security Agreement shall be made except by a written agreement,
executed by the parties hereto and no waiver of any provision hereof shall be effective unless in writing.

(i) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid
registered mail addressed to it at its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either party may
notify the other pursuant hereto of any change in such party's principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof (whether made before or after receipt of such notice) together with interest accruing
thereon after such notice, shall be paid in full.

(I} The headings used in this Security Agreement are for convenience only and are not be considered a part of
this Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation.

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed
invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the parties hereto that the term "Debtor” when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby

(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral” thereafter owned or
acquired by the amalgamated company, and

(i) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies
and the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated
company to RBC thereafter arising. The Security Interest shall attach to "Collateral" owned by each company
amalgamating with Debtor, and by the amalgamated company, at the time of the amalgamation, and shall attach to any
"Collateral" thereafter owned or acquired by the amalgamated company when such becomes owned or is acquired.

() In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any
agreement or instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an
agricultural corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of
Part IV (other than Section 46) of that Act shall not apply to Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein branch of RBC is located, as those laws may from time to
time be in effect, except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions
evidenced hereby shall be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein.

15. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.
) (b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. (Applies in all P.P.S.A, Provinces except Ontario).
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16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR

E-FORM 924 (03/2008)

SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY

ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE

SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY

ADDRESS OF INDIVIDUAL DEBTOR (IF DIFFERENT FROM ABOVE) CITY PROVINCE POSTAL CODE

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

SCARSIN CORPORATION

ADDRESS OF BUSINESS DEBTOR cITY PROVINCE POSTAL CODE

2 BROCK STREET WEST e e

SUITE 201 UXBRIDGE ON 1L.9P 1P2

TRADE NAME (IF APPLICABLE) -

TRADE NAME OF DEBTOR

PRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) CITY PROVINCE POSTAL CODE

IN WITNESS WHEREOF Debtor has executed this Security Agreement this 23 day of 'Dec‘.en\bé( .ZOJI :

SCARSIN CORPORATION

'FHUL mrN‘if-«L‘L( J =3

N
l‘mﬂ/\odw\nk

WITNESS |

BRANCH ADDRESS

KBI ONTARIO-INFORMATION TECHNOLOGY-GTA
{260 EAST BEAVER CREEK RD 2ND FLR
[RICHMO.\'D HILL ON

L4B 3M3
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

SUITE 201

2 BROCK STREET WEST
UXBRIDGE

ON CANADA

L9P1P2

2. Locations of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE

3. Locations of Collateral (if different from 1. above)
SAME AS ABOVE
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY)
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This is Exhibit “G” referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or

Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

GINA RHODES
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October 3, 2025

Scarsin Corporation
8 Talence Drive
Stoney Creek, Ontario L8J 0L2

Attention: Paul Minshull, President
Re: Debtor-in-Possession Financing of Scarsin Corporation
A. Scarsin Corporation (the “Borrower”) commenced proceedings under section 50.4(1) of the

Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3, as amended (the “BIA”) by filing a notice of
intention to file a proposal (the “NOI”) on September 25, 2025 (the “Proposal Proceedings™).
KPMG Inc. (“KPMG”) has consented to act as the proposal trustee (in such capacity, the “Proposal
Trustee”) in the Proposal Proceedings.

B. The Borrower intends to bring a motion to the Ontario Superior Court of Justice (Commercial List)
(the “Court”) for an order (the “Order”) among other things, (i) approving an Administration Charge in
the amount of $145,000.00; (ii) approving this term sheet and granting the DIP Lender’s Charge (as defined
herein); and (iii) extending the time to file a proposal with the Official Receiver under the BIA up to and
including December 9, 2025.

C. The principal purpose of the Proposal Proceedings is to create a stabilized environment and allow
the Company the necessary breathing room to restructure its business and affairs, present a Proposal to its
creditors, and implement the Proposal if approved by its creditors and the Court.

D. The Borrower requires funding to satisfy the cashflow requirements of the Proposal Proceedings
and other short-term liquidity requirements. The Lender has agreed to establish a debtor-in-possession loan
facility in the maximum aggregate principal amount of $400,000.00, subject to, and in accordance with, the
terms and conditions of this Term Sheet.

NOW THEREFORE in consideration of the foregoing and the mutual covenants and agreements set forth
below, and other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby agree as follows:



Docusign Envelope ID: 7TEAE7BFA-8EAD-4DE4-8E7E-F8C4FD116171

1. Borrower:

2. Lender:

3. DIP Facility:

4. Purpose:

5. Advances:

6. Interest:

7. Security:

SUMMARY OF TERMS FOR DIP FACILITY

Scarsin Corporation
Paul Minshull

Non-revolving facility in the maximum aggregate principal amount of
$400,000, plus applicable interest, fees and costs (the “DIP Facility”).

The DIP Facility shall be available to fund: (i) working capital needs of the
Borrower; (ii) professional fees and expenses incurred by the Borrower and
the Proposal Trustee in respect of the Proposal Proceedings; in each case in
accordance with the cash flow projections approved by the Proposal Trustee
(the “Cash Flow Projections”); and (iii) such other costs and expenses of
the Borrower as may be agreed to by the Lender and the Proposal Trustee, in
writing.

The amount and purpose of the DIP Facility may be amended by the
Borrower and the Lender, with the consent of the Proposal Trustee, in
writing, and further order of the Court. The Borrower may not use the
proceeds of the DIP Facility to pay any pre-filing obligations of the
Borrower, except in accordance with the Cash Flow Projections or with the
prior written consent of the Lender and the Proposal Trustee.

The DIP Facility shall be available to the Borrower upon the satisfaction or
waiver of the funding conditions set out in Section 10 of this Term Sheet.
The DIP Facility shall be advanced in multiple draws (“Advances” and each,
an “Advance”) upon the receipt of a written draw request by the Lender from
the Borrower, with a copy to the Proposal Trustee. All Advances shall be
deposited in the bank account of the Borrower.

Nothing in this Term Sheet creates a legally binding obligation on the Lender
to advance any amount under the DIP Facility at any time unless: (a) the
Borrower is in compliance with the provisions of this Term Sheet and any
Court order; (b) the funding conditions set forth in Section 10 of this Term
Sheet have been satisfied or waived; and (c) the Borrower is operating within
the parameters of the Cash Flow Projections.

Interest shall accrue on amounts Advanced under the DIP Facility at a rate
equal to 12% per annum (the “Interest”). Interest shall be calculated on the
daily outstanding principal balance owing under the DIP Facility, not in
advance, and shall accrue and be paid or otherwise satisfied on the Maturity
Date (as defined herein).

All debts, liabilities and obligations of the Borrower to the Lender under or
in connection with the DIP Facility (including, without limitation, Interest),
this Term Sheet and any other documents executed in connection therewith
(the “Obligations”) shall be secured by a Court-ordered priority charge (the
“DIP Lender’s Charge”) granted to the Lender in and to all present and
future properties, assets, and undertakings of the Borrower, real and personal,
tangible and intangible, whether now owned or hereafter acquired, and the
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8. Maturity Date:

9. Repayment:

10. Funding Conditions:

proceeds thereof (the “Property”), subject only to, except as otherwise
agreed by the DIP Lender and the Borrower, in writing, an administration
charge in the maximum aggregate principal amount of $145,000 for the
payment of the fees and expenses of the Proposal Trustee and counsel to the
Borrower and the Proposal Trustee (the “Administration Charge”).

Unless otherwise agreed to by the Lender and the Borrower in writing, the
term of the DIP Facility shall expire, and the Borrower shall repay the
Obligations to the Lender, on the earliest of the following (the “Maturity
Date”):

(a) December 31, 2025;

(b) The implementation of a Proposal within the Proposal
Proceedings, which has been approved by the requisite majority
of the Borrower’s creditors, and by an order of the Court;

(c) the date on which the Proposal Proceedings are terminated for any
reason; and

(d) the occurrence of an Event of Default (as defined herein), subject
to a cure period of five (5) days, beginning on the date of the
occurrence of such Event of Default (the “Cure Period”).

Unless the Maturity Date occurs in accordance with Section 8 above, the
Obligations shall become immediately due and payable on the Maturity Date.
The DIP Facility may be prepaid at any time without penalty (provided all
accrued and unpaid Interest is paid in full). If the Borrower chooses to prepay
any amount owing under the Obligations, any such payment shall be applied:
(i) first, to all accrued and unpaid Interest and (ii) second, to any amount
outstanding under the DIP Facility.

The DIP Facility shall be available to the Borrower subject to, and
conditional upon, the satisfaction of the following conditions, which may be
waived by the Lender in writing:

(a) the Court shall have issued the Order, in a form satisfactory to the
Lender, including:

i.  approving this Term Sheet and the DIP Facility;

ii.  granting the DIP Lender’s Charge in favour of the Lender
in the principal amount of $400,000, plus interest, fees and
costs;

iii.  authorizing the Lender to effect registrations, filings and
recordings wherever in its discretion it deems appropriate
regarding the DIP Lender’s Charge;

iv.  providing that the DIP Lender’s Charge shall be valid and
effective to secure all of the obligations of the Borrower to
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V1.

(b)

(c)

(d)

(e)

the Lender hereunder, without the necessity of the making
of any registrations or filings and whether or not any other
documents have been executed by the Borrower;

declaring that the granting of the DIP Lender’s Charge and
all other documents executed and delivered to the Lender
as contemplated herein, including, without limitation, all
actions taken to perfect, record and register the DIP
Lender’s Charge, do not constitute conduct meriting an
oppression remedy, settlement, fraudulent preference,
fraudulent conveyance or other challengeable or reviewable
transaction under any applicable federal or provincial
legislation; and

provisions restricting the granting of any additional liens or
encumbrances on the assets of the Borrower, other than as
permitted herein and the DIP Lender’s Charge.

the Order shall not have been vacated, stayed, appealed, subject to
leave to appeal, or amended, or varied in a manner not acceptable
to the Lender, acting reasonably;

the Lender shall have received and approved the Cash Flow
Projections, and such Cash Flow Projections shall not have been
varied or amended without the prior written consent of the Lender
with approval of the Proposal Trustee, and the Borrower shall be in
material compliance with respect to same;

the Lender shall be satisfied that the Borrower has complied with and
is continuing to comply in all material respects with all applicable
laws, regulations and orders of the Court in the Proposal
Proceedings; and

no Event of Default shall have occurred or shall be reasonably
expected to occur as a result of such Advance.

11. Events of Default: The DIP Facility shall be subject to the following events of default (each, an
“Event of Default™):

(a)

(b)

(c)

the Borrower’s failure to pay any amount due hereunder when due
and payable;

the Borrower’s failure to comply with or fulfill, to the satisfaction of
the DIP Lender, any covenant, condition precedent, payment
obligation, or other term or condition of this Term Sheet or any other
document entered into in connection with this Term Sheet;

the seeking of support by the Borrower, or the issuance of, any Court
order (in the Proposal Proceedings or otherwise) which is adverse to
the interests of the Lender, including, for certainty but without
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12. Remedies and
Enforcement:

limitation, any change to the DIP Facility or the DIP Lender’s
Charge (or the relative priority thereof);

(d) the failure of the Borrower to comply with the Order or any other
Court order in the Proposal Proceedings;

(e) the occurrence of an event that will, in the reasonable opinion of
the Lender, materially impairs the Borrower’s financial condition,
operations or ability to perform under this Term Sheet or any order
of the Court;

(f) the occurrence of any material adverse change in: (i) the business,
operations, or financial condition of the Borrower; (ii) the
Property of the Borrower; (iii) the DIP Lender’s Charge, including
its relative priority unless approved by the DIP Lender; (iv) the
ability of the Borrower to perform their obligations to the Lender
or to any person under any material contract; (v) the Lender’s
ability to enforce any of its rights or remedies against the
Borrower’s Property, or for the obligations of the Borrower to be
satisfied from the realization thereof;

(g) the Borrower becomes bankrupt, or a receiver, interim receiver,
receiver and manager, or trustee in bankruptcy is appointed in
respect of any Borrower, or any Borrower’s Property;

(h) the acceptance of any offer, or the filing of a motion seeking
approval of the Court to accept any such offer, unless the total
indebtedness owing by the Borrower under the DIP Facility is to be
paid in full in cash upon completion of the transaction resulting from
such offer;

(1) the sale, transfer, assignment, conveyance or lease of substantially
all of the business or assets of the Borrower; and

(j) the commencement of any claim, action, proceeding, application,
motion, defense or other contested matter the purpose of which is
to seek, or the result of which would be, to obtain any order,
judgment, determination, declaration or similar relief: (i)
invalidating, setting aside, avoiding, or subordinating the
obligations of the Borrower under the DIP Facility, the DIP
Lender’s Charge or its priority; (ii) for monetary, injunctive or
other relief against the Lender or the Borrower’s Property; or (iii)
preventing, hindering or otherwise delaying the exercise by the
Lender of any of its rights and remedies hereunder, pursuant to the
Order, or under applicable law, or the enforcement or realization
by the Lender against any of its collateral.

Following the occurrence of an Event of Default, and the expiration of the
Cure Period, upon written notice to the Borrower and the Proposal Trustee,
the Lender shall have the right, subject to the Lender obtaining an Order from
the Court lifting the stay under the Proposal Proceedings, to:
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13.

14.

15.

16.

17.

18.

19.

Amendments;
Waivers:

Timing:

Severability:

Further Assurances:

Assignment:

Governing Law:

Currency:

(a) seek the appointment of a receiver, an interim receiver or a
receiver and manager over the Property, or to seek the
appointment of a trustee in bankruptcy of the Borrower;

(b) enforce the DIP Lender’s Charge and realize on the Property and
any other collateral securing the Obligations;

(c) exercise the rights and powers of a secured lender pursuant to the
Personal Property Security Act (Ontario) and any legislation of
similar effect; and

(d) exercise all such other rights and remedies available to the Lender
under this Term Sheet or any other order of the Court or applicable
law.

No failure or delay on the part of the Lender in exercising any of its rights
and remedies shall be deemed to be a waiver of any kind.

No amendment or waiver of any provision of this Term Sheet or consent to
any departure by the Borrower from any provision hereof is effective unless
it is in writing and signed by the Lender and approved by the Proposal
Trustee. Such amendment, waiver or consent shall be effective only in the
specific instance and for the specific purpose for which it is given.

Time is of the essence in this Term Sheet and the DIP Facility and all
transactions contemplated thereby.

Each of the provisions contained in this Term Sheet is distinct and severable
and a declaration of invalidity, illegality or unenforceability of any such
provision or part thereof by a court of competent jurisdiction shall not affect
the validity or enforceability of any other provision hereof.

The Borrower will, at their own expense and promptly on demand by the
Lender at any time, do such acts and things and execute and deliver such
documents as the Lender may reasonably request to give effect to the
provisions set out herein.

The Borrower shall not assign their rights or obligations under this Term
Sheet or any of the provisions set out herein without the prior written consent
of the Lender. The Lender may assign or sell its rights or obligations under
this Term Sheet to any person without the prior written consent of the
Borrower.

This Term Sheet and the provisions set out herein shall be governed and
construed in all respects in accordance with the laws of the Province of

Ontario and the laws of Canada applicable therein.

All dollar amounts herein are in Canadian Dollars.
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20. Counterparts: This Term Sheet may be executed in any number of counterparts, each of
which when taken together shall constitute one and the same instrument. Any
counterpart of this Term Sheet can be executed and delivered by any manner
of direct electronic transmission each of which shall be deemed to be an
original hereof.

21. Acceptance: The Borrower may accept this Term Sheet by returning a countersigned copy
of this Term Sheet to the Lender (by electronic transmission or personal
delivery).

Dated as of the date first written above.

PAUL MINSHULL

Signed by:

Per: Pad Minsloudl

B63F3BE43BC874B3...
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ACCEPTANCE

TO THE LENDER:

For good and valuable consideration received, Scarsin Corporation accepts and agrees to comply with the
provisions of the Term Sheet set out above.

Dated this 3rd day of October, 2025

SCARSIN CORPORATION

Per: ¥

Name: Evan Yendéll
Title: VP, Consulting

I have authority to bind the corporation.



This is Exhibit “H” referred to in the Affidavit of Paul Minshull
affirmed by Paul Minshull of the City of St. Catharines, before me
at the City of Toronto, in the Province of Ontario, on October 6,
2025 in accordance with O. Reg. 431/20, Administering Oath or

Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

GINA RHODES



Scarsin Corporation (the "Company")
Projected Statement of Cash Flow

For the period from October 3, 2025 to December 12, 2025

Forecast
10/10/2025 10/17/2025 10/24/2025 10/31/2025 11/7/2025 11/14/2025 11/21/2025 11/28/2025 12/5/2025 2/12/2025 Total
Cash Receipts
Investments 1 - - - - - - - - - - -
Collections from ongoing projects - - - - - - - - - - -
Collections from new projects 2 - - - - - - - - - - -
Collections from pre-filing accounts receivable - - - - - - - - - - -
HST refunds - - - - - - - - - - -
Total Cash Receipts - - - - - - - - - - -
Operating Disbursements
Advertising and promotion 3 (57) (8,475) - - (10,000) (57) - - (10,000) - (28,588)
Bank charges and service fees 4 - - (600) - - - (600) - - (1,200)
Licensing and hosting 5 (128) (3,833) (5,722) (138) (5,430) (2,334) - - (128) - (17,712)
Office 6 (470) (1,607) (68) - - - - - - (200) (2,344)
Other software expenses - - - - - - - - - - -
Salaries & benefits 7 (10,993) (32,933) (15,546) (24,662) - (16,546) (31,000) (11,109) (31,000) (43,295) (217,083)
Subcontracts 8 - (5,000) (3,000) - (5,000) (5,000) - - - - (18,000)
Total Disbursements (11,647) (51,848) (24,935) (24,800) (20,430) (23,936) (31,000) (11,709) (41,128) (43,495) (284,928)
Operating Cash Flow (11,647) (51,848) (24,935) (24,800) (20,430) (23,936) (31,000) (11,709) (41,128) (43,495) (284,928)
Professional Fees and Disbursements
Professional fees 9 - - - - - (21,250) (15,000) (15,000) (75,327) - (126,577)
Non-operating Disbursements - - - - - (21,250) (15,000) (15,000) (75,327) - (126,577)
Opening Cash 1,311 30,857 29,009 34,074 49,273 68,843 51,657 45,658 58,949 2,494 1,311
Net cash flow (11,647) (51,848) (24,935) (24,800) (20,430) (45,186) (46,000) (26,709) (116,455) (43,495) (411,505)
DIP loan draw 41,193 50,000 30,000 40,000 40,000 28,000 40,000 40,000 60,000 30,000 399,193
Closing Cash 30,857 29,009 34,074 49,273 68,843 51,657 45,658 58,949 2,494 (11,001) (11,001)
Opening DIP Balance - 41,193 91,193 121,193 161,193 201,193 229,193 269,193 309,193 369,193 -
Repay post-filing funding by secured creditor 10 31,193 - - - - - - - - - 31,193
DIP loan draw for go-forward disbursements 10,000 50,000 30,000 40,000 40,000 28,000 40,000 40,000 60,000 30,000 368,000
Closing DIP Balance 41,193 91,193 121,193 161,193 201,193 229,193 269,193 309,193 369,193 399,193 399,193

Notes

The Company is developing new software that will be launched and funded when the Company's proposal to its creditors accepted by the requisite number of creditors and sanctioned by the Court. As the Company is in the process of finalizing

© o N O 00 b~ W

o

the terms of the Proposal, no receipts in relation to investments have been included in the cash flow forecast.

Collections of accounts receivable in respect of new projects with a customer in the healthcare space. Given that the customer's engagement is dependent on the Company's proposal being accepted by the requisite number of creditors, cash

receipts in relation to new projects has been omitted from the cash flow forecast.

Disbursements related to advertising and promotion to advance the Company's go to market strategy of a new software as a service product.

Business banking fees and service charges
Software and hosting charges associated with the Company's software platform.

Represents selling, general office, and administrative costs

Wages and benefits for the Company's employees that are retained throughout these proposal proceedings. The forecast assumes source deductions and other payroll taxes are remitted during the same week as wages are paid.

Represents disbursements to subcontractors involved in the research and development of new software products.

Professional fees and disbursements of the Proposal Trustee and its counsel and the Company's legal counsel in respect of the proposal proceedings.

Repayment of post-filing funding by the secured creditor is subject to Court approval of the DIP facility, which is scheduled to be heard on October 9, 2025.
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Court File No.: BK-25-03277756-0032
District of: Ontario
Division No.: 07-Hamilton
Estate No.: 3277756
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) THURSDAY, THE 9™

)
JUSTICE CONWAY ) DAY OF OCTOBER, 2025

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.
B-3, AS AMENDED

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF SCARSIN CORPORATION

ORDER
Re: Administration Charge, Debtor-in-Possession Financing, Extension of Time to File
Proposal and Approval of Proposal Trustee’s First Report and Conduct

THIS MOTION, made by Scarsin Corporation (the “Company”) pursuant to the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) for an order, inter
alia, (1) granting an Administration Charge (as defined below) in the amount of $145,000.00; (ii)
approving the debtor-in-possession interim financing (the “DIP Loan”) and granting a DIP
Lender’s Charge (as defined below) up to the maximum principal amount of $400,000.00
(exclusive of interest, fees, and expenses); (iii) granting a forty-five (45) day extension of time to
file a proposal extending the stay of proceedings to and including December 9, 2025 in accordance

with the BIA; and (iv) approving the Proposal Trustee’s First Report (as defined below), was heard

this day in the Ontario Superior Court of Justice (Commercial List).

ON READING the Notice of Motion, the Affidavit of Paul Minshull sworn October 6,

2025 and the exhibits thereto (the “Minshull Affidavit”), and the First Report of KPMG Inc.

87973199.4
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(“KPMG”), in its capacity as proposal trustee of the Company (in such capacity, the “Proposal
Trustee”) dated October e, 2025 (the “First Report”), and on being advised that the secured
creditors who are likely affected by the charge created herein were given notice, and on hearing
the submissions of counsel for the Company and counsel for the Proposal Trustee, and those other
parties present, no one else appearing although duly served as appears from the Affidavit of Service

of @, sworn October o, 2025 filed,

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
Motion Record of the Company are hereby abridged and validated so that this motion is properly

returnable today and hereby dispenses with further service hereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
shall have the meanings given to such terms in the Minshull Affidavit or the First Report, as

applicable.

ADMINISTRATION CHARGE

3. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and
counsel to the Company shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges, by the Company as part of the costs of these proceedings. The Company
is hereby authorized and directed to pay the accounts of the Proposal Trustee, counsel to the

Proposal Trustee, and counsel to the Company on a bi-weekly basis.
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4. THIS COURT ORDERS that the Proposal Trustee and its legal counsel shall pass their
accounts from time to time and for this purpose, the accounts of the Proposal Trustee and its legal

counsel are hereby referred to a judge of the Ontario Superior Court of Justice (Commercial List).

5. THIS COURT ORDERS that, pursuant to Section 64.2 of the BIA, the Proposal Trustee,
counsel to the Proposal Trustee, and counsel to the Company shall be entitled to the benefit of and
are hereby granted a charge (the “Administration Charge”) on all of the Company’s current and
future assets, undertakings and properties of every nature and kind whatsoever and wherever
situate including all proceeds thereof (the “Property”), which charge shall not exceed an aggregate
amount of $145,000.00, as security for their professional fees and disbursements incurred at the
standard rates and charges both before and after the making of this Order in respect of these
proceedings. The Administration Charge shall have the priority set out in paragraphs 9 and 11

herein.

DIP LOAN AND DIP LENDER’S CHARGE

6. THIS COURT ORDERS that the Company is hereby authorized and empowered to
obtain and borrow funds from Paul Minshull (the “DIP Lender”) in order to finance the
Company’s working capital requirements and other general corporate purposes and capital
expenditures as described in the DIP Term Sheet between the Company and the DIP Lender dated
October 3, 2025 (the “DIP Term Sheet”), provided that borrowings under the DIP Loan shall
not exceed the principal amount of $400,000.00, excluding interest, fees and expenses, unless

permitted by further Order of this Court.
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7. THIS COURT ORDERS that the DIP Loan shall be on the terms and subject to the

conditions set forth in the DIP Term Sheet, filed, subject to such minor amendments as may

be acceptable to the Company and the DIP Lender, with the approval of the Proposal Trustee.

4. THIS COURT ORDERS that the Company is hereby authorized and empowered
to execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the “Definitive
Documents”), as are contemplated by the DIP Term Sheet or as may be reasonably required by
the DIP Lender pursuant to the terms thereof, and the Company is hereby authorized and
directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to
the DIP Lender under and pursuant to the DIP Term Sheet and the Definitive Documents as
and when they become due and are to be performed, notwithstanding any other provision of this

Order.

5. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of, and is
hereby granted, a charge (the “DIP Lender’s Charge”) on the Property as security for the
Company’s obligations to the DIP Lender under the DIP Term Sheet, which DIP Lender’s
Charge shall not exceed the principal amount of $400,000.00 (exclusive of interest, fees and
expenses). The DIP Lender’s Charge shall not secure an obligation that exists before this Order
is made unless permitted by further Order of the Court. The DIP Lender’s Charge shall have

the priority set out in paragraphs 9 and 11.
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8. THIS COURT ORDERS that the DIP Lender shall be treated as unaffected in any
proposal filed by the Company under the BIA with respect to any advances made under the DIP

Term Sheet or the Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

9. THIS COURT ORDERS that the priorities of the Administration Charge and the DIP

Charge, shall be as follows:
(a) First — Administration Charge (to a maximum amount of $145,000.00); and

(b) Second — DIP Lender’s Charge (to a maximum principal amount of $400,000.00,

exclusive of interest, fees, and expenses).

10. THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge and the DIP Lender’s Charge (together, the “Charges’) shall not be
required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

11. THIS COURT ORDERS that the Administration Charge shall constitute a charge on the
Property and shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively, “Encumbrances")

in favour of any Person.
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12. THIS COURT ORDERS that, in addition to the rights and protections afforded to the
Proposal Trustee under the BIA or as an officer of this Court, the Proposal Trustee shall incur no
liability or obligation as a result of its appointment or the carrying out of the provisions of this
Order, save and except for any gross negligence or wilful misconduct on its part. Nothing in this
Order shall derogate from the protections afforded to the Proposal Trustee under the BIA or any

applicable legislation.

EXTENSION OF THE PROPOSAL PERIOD

13. THIS COURT ORDERS that the time for the filing of a proposal by the Company is
hereby extended in accordance with section 50.4(9) of the BIA by a period of forty-five (45) days

up to and including December 9, 2025.

APPROVAL OF FIRST REPORT AND ACTIVITIES

14. THIS COURT ORDERS that the First Report and the conduct and activities of the
Proposal Trustee described therein are hereby approved, provided that only the Proposal Trustee,
in its personal capacity and only with respect to its own personal liability shall be entitled to rely

upon or utilize in any way such approval.

GENERAL

15. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in these proceedings, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
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commercial) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”), this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol and shall
be accessible by selecting the Company’s name from the engagement list at the following URL:

https://kpmg.com/ca/en/home/services/advisory/deal-advisory/creditorlinks/scarsin-

corporation.html.

16.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Company and the Proposal Trustee are at liberty to serve
or distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Company’s creditors or other interested parties at their
respective addresses as last shown on the records of the Company and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.

17. THIS COURT ORDERS that the Company, the Proposal Trustee and their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as
may be reasonably required in these proceedings, including nay notices, or other
correspondence, by forwarding true copies thereof by electronic message to the Company’s

creditor or other interested parties and their advisors, as applicable. For greater certainty, any such
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distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation and
notice requirements within the meaning of clause 3(c) of the Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/DORS).

18. THIS COURT ORDERS that the Proposal Trustee shall create, maintain and update as
necessary a list of all Persons appearing in person or by counsel in these proceedings (the “Service
List”). The Proposal Trustee shall post the Service List, as may be updated from time to time, on
the case website as part of the public materials in relation to these proceedings. Notwithstanding
the foregoing, the Proposal Trustee shall have no liability in respect of the accuracy of or the

timeliness of making any changes to the Service List.

GENERAL

19. THIS COURT ORDERS that the Company or the Proposal Trustee may from time to
time apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

20. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give effect
to this Order and to assist the Company, the Proposal Trustee and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to the Company
and the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect

to this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, or
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to assist the Company and the Proposal Trustee and their respective agents in carrying out the

terms of this Order.

21. THIS COURT ORDERS that each of the Company or the Proposal Trustee shall be at
liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

22. THIS COURT ORDERS that this Order is effective from the date that it is made and is

enforceable without the need for entry and filing.

(Signature of judge, officer or registrar)
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