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GUIDE TO COMPLETING THE PROOF OF CLAIM FORM AND PROXY FORM

The proof of claim must be signed by the individual completing the form.

A complete address must be provided including the postal code where all notices and correspondence are to be
forwarded.

[l The amount on the statement of account must agree with the amount claimed on the proof of claim.

PARAGRAPH 1 OF THE PROOF OF CLAIM
[l The creditor must state the full and complete legal name of the Company or the claimant.
[l If the individual completing the proof of claim is not the creditor himself, he must state his position or title.

PARAGRAPH 3 OF THE PROOF OF CLAIM

[ A detailed statement of account must be attached to the proof of claim and must include the date, the invoice number and
the dollar amount of all invoices or charges, together with the dates, the number and the amount of all credits or
payments. A statement of account is not complete if it begins with an amount brought forward. In addition, a creditor must
indicate his/her address, phone number, fax number and e-mail address.

PARAGRAPH 5 OF THE PROOF OF CLAIM

[l Provide the date when payment was owed and the date of the last payment made by the debtor for the debt, if any.

[l Provide the date of the debtor's most recent acknowledgement of the debt, if any.

[ Include all relevant details about the debt or obligation, e.g., the nature and history of the claim, how and when the debt or
obligation was contracted, etc.

PARAGRAPH 6 OF THE PROOF OF CLAIM

O A. Anunsecured creditor (subparagraph (A)) must check and state whether or not a priority rank is claimed under Section
136 of the Bankruptcy and Insolvency Act
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KPMG Inc.

333 Bay Street - Suite 4600

Toronto ON M5H 2S5

Phone: (416) 468-7032  Fax: (416) 777-3364
Email: scarsin@kpmg.ca

District of: Ontario
Division No. 07 - Hamilton
Court No. 32-3277756
Estate No. 32-3277756
FORM 31
Proof of Claim

(Sections 50.1, 81.5, 81.6, subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8),
102(2), 124(2), 128(1), and paragraphs 51(1)(e) and 66.14(b) of the Act)

In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario

The creditor’s preference is to receive all notices and correspondence regarding this claim at the following address and/or facsimile number
and/or email address (a mailing address must be provided in all cases):
Address:
Facsimile:
Email:
Contact person name or position:
Telephone number for contact person:

In the matter of the proposal of Scarsin Corporation of the City of Stoney Creek in the Province of Ontario and the claim of

, creditor.
I, (name of creditor or representative of the creditor), of (city and province), do
hereby certify:
1. That | am a creditor of the above named debtor (or that | am (state position or title) of

, (name of creditor or representative of the creditor) and that | am authorized to represent and (if the creditor is a
corporation) that | have authority to bind the creditor of the above-named debtor).

2. That | have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of proposal, namely the 25th day of September 2025, and still is, indebted to the creditor in the sum of
$ , as specified in the statement of account (or affidavit) attached and marked Schedule "A", after deducting any
counterclaims to which the debtor is entitled. Any debt payable in a currency other than Canadian currency was converted to Canadian currency
as of the date of proposal.

(The attached statement of account or affidavit must specify the supporting documents or other evidence in support of the claim)

4, That, to the best of my knowledge, this debt has never been (or this debt has been or part of this debt has been) statute-barred as
determined under the relevant legislation.

5. That payment for this debt by the debtor to the creditor has been due (or has been in default) since the day of
, and that the last payment, if any, on this debt by the debtor to the creditor was made on the day of ,
and/or that the last acknowledgement, if any, of liability for this debt by the debtor to the creditor was made on the ____ day of
, as follows:

(Give full particulars of the claim, including its history, any acknowledgement or legal action)

6. (Check and complete appropriate category)

O A Unsecured claim of §

(Other than as a customer contemplated by Section 262 of the Act)

That in respect of this debt, | do not hold any assets of the debtor as security and:
(Check appropriate description)

O Regarding the amount of § , 1 do not claim a right to a priority.

O Regarding the amount of $ , | claim a right to a priority under paragraph
136(1)(d) of the Act (Complete paragraph 6E below.)

O Regarding the amount of $ , | claim a right to a priority under paragraph
136(1)(d.01) of the Act.

Form 31 (2023-12) Page 10of 3
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District of Ontario
Division No. 07 - Hamilton
Court No. 32-3277756
Estate No. 32-3277756
FORM 31 -— Continued
In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario
O Regarding the amount of § , | claim a right to a priority under paragraph
136(1)(d.02) of the Act.
O Regarding the amount of § , | claim a right to a priority under paragraph
136(1)(d.1) of the Act.
O Regarding the amount of § , | claim a right to a priority under paragraph
136(1)(e) of the Act.
O Regarding the amount of § , | claim a right to a priority under paragraph
136(1)(f) of the Act.
O Regarding the amount of § , | claim a right to a priority under paragraph
136(1)(g) of the Act.
O Regarding the amount of § , | claim a right to a priority under paragraph
136(1)(i) of the Act.

(Set out on an attached sheet details to support priority claim)

O B. Claim of Lessor for disclaimer of a lease of $

That | make a claim under subsection 65.2(4) of the Act, the particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based)

O C. Secured claim of §

That in respect of this debt, | hold assets of the debtor valued at $ as security, the particulars of which are as follows:
(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security,
and attach a copy of the security documents.)

A trustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment to the secured creditor of the debt or the value of
the security as assessed, in the proof of security, by the secured creditor.

O D. Claim by Farmer, Fisherman or Aquaculturist of $

That | make a claim under subsection 81.2(1) of the Act for the unpaid amount of
(Attach a copy of sales agreement and delivery receipts)

O E. Claim by Wage Earner of $
That I make a claim under subsection 81.3(8) of the Act in the amountof $____ |
That | make a claim under subsection 81.4(8) of the Act in the amount of §, ,

F. Claim by Pension Plan for unpaid amount of $

That | make a claim under subsection 81.5 of the Act in the amount of $ ,

OooOooOo oo

That | make a claim under subsection 81.6 of the Act in the amount of $ ,
O G. Claim against Director of $

(To be completed when a proposal provides for the compromise of claims against directors)
That | make a claim under subsection 50(13) of the Act, the particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based)

[0 H.Claim of a Customer of a Bankrupt Securities Firm of §

That | make a claim as a customer for net equity as contemplated by section 262 of the Act, the particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based)

Form 31 (2023-12) Page 2 of 3
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District of Ontario
Division No. 07 - Hamilton
Court No. 32-3277756
Estate No. 32-3277756

FORM 31 -— Concluded

In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario

7. That, to the best of my knowledge, | am (or the above-named creditor is) (or am not or is not) related to the debtor within the meaning of
section 4 of the Act, and have (or has) (or have not or has not) dealt with the debtor in a non-arm’s-length manner.

8. That the following are the payments that | have received from the debtor, the credits that | have allowed to the debtor, and the transfers
at undervalue within the meaning of section 2 of the Act that | have been privy to or a party to with the debtor within the three months (or, if
the creditor and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm’s length, within the
12 months) immediately before the date of the initial bankruptcy event within the meaning of section 2 of the Act:
(Provide details of payments, credits and transfers at undervalue)

9. (Applicable only in the case of the bankruptcy of an individual.)
O Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make

payments under section 68 of the Act, | request to be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or
of the fact that there is no longer surplus income.

O | request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be sent to the above address.

Warning: Subsection 201(1) of the Act provides for the imposition of severe penalties in the event that a creditor or person claiming to be
a creditor makes any false claim, proof, declaration or statement of account.

Dated at , this day of

Signature of creditor or representative

Form 31 (2023-12) Page 3 of 3
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District of: Ontario
Division No. 07 - Hamilton
Court No. 32-3277756
Estate No. 32-3277756
FORM 36
Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario

I , of , a creditor in the above matter, hereby
appoint , of , to be
my proxyholder in the above matter, except as to the receipt of dividends, (with or without)

power to appoint another proxyholder in his or her place.

Dated at , this day of
Witness Individual Creditor
Witness

Name of Corporate Creditor

Per
Name and Title of Signing Officer

Return To:

KPMG Inc. - Licensed Insolvency Trustee

333 Bay Street - Suite 4600
Toronto ON MSH 255
Phone: (416) 468-7032
Email: scarsin@kpmg.ca

Page 1 of 1
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District of: Ontario
Division No. 07 - Hamilton
Court No. 32-3277756
Estate No. 32-3277756
FORM 37
Voting Letter
(Paragraph 51(1)(f) of the Act)
In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario

l, , creditor (or |, , representative
of , creditor), of , a creditor in the above matter
forthesumof $___ | hereby request the trustee acting with respect to the proposal of Scarsin
Corporation, to record my vote (for or against) the acceptance of the proposal as made on
the day of , .
Dated at , this day of

Individual Creditor
Witness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer
Return To:
KPMG Inc. - Licensed Insolvency Trustee
Per:

Katherine Forbes - Licensed Insolvency Trustee
333 Bay Street - Suite 4600

Toronto ON M5H 2S5

Phone: (416) 468-7032

Email: scarsin@kpmg.ca

Page 1 of 1
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CONVENIENCE CREDITOR ELECTION FORM
TO: KPMG INC., in its capacity as Proposal Trustee of Scarsin Corporation (the “Company”)

In connection with the Proposal of the Company pursuant to the Bankruptcy and Insolvency Act (Canada)
dated October 22, 2025 (as amended, restated, modified and/or supplemented from time to time, the
"Proposal"), the undersigned hereby irrevocably elects to be treated for all purposes under the Proposal as a
Convenience Creditor and thereby to receive the lesser of (i) $10,000.00, and (ii) the amount of its Proven
Claim in full and final satisfaction of the Proven Claim(s) of the undersigned, and hereby acknowledges that
the undersigned shall be deemed to vote the full amount of its Proven Claim(s) in favour of the Proposal at the
Creditors' Meeting.

For the purposes of this election, capitalized terms not defined herein shall have the meanings ascribed thereto
in the Proposal.

DATED at this day of , 2025.

CREDITOR'S SIGNATURE:

Print legal name of affected Creditor

Print legal name of assignee, if applicable

Print name and title of authorized signing officer of the
Creditor/assignee, if applicable

Signature of the Creditor/assignee or and authorized
signing officer of the Creditor/ assignee

Print name and title of authorized signing officer of the
Creditor/ assignee, if applicable

Mailing address of the Creditor/assignee

Telephone number and e-mail of the Creditor/assignee
or authorized signing officer of the Creditor/assignee
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District of: Ontario

Docusign Envelope ID: A2D56208-6849-498E-B132-3601400A91A6

Division No.: 07 — Hamilton

Estate No.: 32-3277756
Court No.: 32-3277756

DATE
LOCATION

ATTENDANCE
Chairperson/Licensed

Insolvency Trustee
(“Trustee™):

Moderator & Secretary:

Debtor Company:

Legal Counsel:

Creditor(s):

ALLTO ORDER

IN THE MATTER OF THE DIVISION | PROPOSAL OF
SCARSIN CORPORATION
MINUTES OF THE FIRST MEETING OF CREDITORS

November 10, 2025

Conference meeting via MS Teams
Or ViaTelephone: 1-647-794-1236, Conference ID: 266 621 07#

Katherine Forbes
KPMG INC.

Manoj Oommen
KPMG INC.
Paul Minshull - Founder and CEO of Scarsin Corporation

Gina Rhodes — Miller Thomson LLP
Graham Pheonix — Loopstra Nixon LLP

See attached Attendance List - Appendix “A”

The Chairperson (as hereinafter defined) called the meeting to order at 11:03 a.m. EST and introduced
themselves as well as the Moderator, Secretary, CEO and founder of the Debtor corporation, Legal Counsel
for the Debtor corporation and Legal Counsel for the Trustee. Katherine Forbes of KPMG Inc. (the
“Chairperson”) informed the attendees that they would be chairing the meeting pursuant to Section 51(3) of
the Bankruptcy and Insolvency Act (the “BIA”) and that any questions or disputes arising at the meeting would
be decided by the Chairperson, and that any creditor may appeal the decision of the Chairperson to the
Supreme Court of Ontario (the “Court”).
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SCARSIN CORPORATION Estate No.: 32-3277756
Minutes of the First Meeting of Creditors Page 2
UORUM

The Chairperson acknowledged that they reviewed proofs of claim filed, confirmed that quorum was present
and declared the meeting validly constituted.

PURPOSE OF THE MEETING

The Chairperson stated that in accordance with section 54 (1) of the BIA, the purpose of the meeting was to:
e Consider the proposal put forward by Scarsin Corporation (the “Company”) and resolve to accept or
reject the proposal, or any amendment thereof; and
e To appoint up to five Inspectors to the estate.

TRUSTEE’S REPORT TO THE CREDITORS

The Chairperson spoke to the Trustee’s preliminary report of the creditors of the Company (the “Report”). The
Chairperson noted that the Report had been circulated with the proposal, proof of claim and voting letter
package. The Chairperson provided an overview of the Report and summary of the proposal.

From the Report, the Chairperson spoke to the background of the Company. The Company has eight
employees, none which are unionized. The Company’s liquidity challenges arose from, among other things,
challenges in attracting investment to continue developing its concept Al-powered forecasting solution
“Amaith” and the Royal Bank of Canada (“RBC”) demanding repayment in full of the Company’s indebtedness
to RBC and issuing a notice of intention to enforce its security.

The Chairperson confirmed that as outlined in the Report, the estimated realization in a bankruptcy or
liguidation of the Company’s assets would be insufficient to result in distributions to unsecured creditors and
are likely to be insufficient to repay secured claims in full, including deemed trust claims. In a bankruptcy or
liguidation scenario, the only source of recoveries for eligible former employees would be through the Wage
Earners Protection Program.

QUESTION AND DISCUSSION PERIOD

The Chairperson inquired if any creditors in attendance had any questions regarding the proposal. The
Chairperson advised that Paul Minshull of Scarsin Corporation was also available to answer questions about
the Company’s business or the Proposal.

No questions for the Trustee were put forward.
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SCARSIN CORPORATION Estate No.: 32-3277756
Minutes of the First Meeting of Creditors Page 3

VOTE ON PROPOSAL

Manoj Oommen of KPMG Inc. provided a summary of the voting letters received prior to the meeting, and the
Chairperson moved to vote on the proposal.

The Canada Revenue Agency (“CRA”) holds a claim consisting of Crown Claims (as defined in the proposal).
Pursuant to Article 4.2 of the proposal, all Crown Claims are to be paid in full within six (6) months following
the granting of the Approval Order (as defined in the proposal). Although CRA’s claim is not compromised
under the proposal, neither the proposal nor the BIA restricts creditors with Crown Claims from voting.
Accordingly, Rene Tegelaar of CRA voted in favour of the proposal.

The final voting summary, including all votes via voting letter and in person at the meeting, is as follows:

Secured Class

Voting

POC Eligible to
?
CREDITOR ol Received Proxy? Proxy Name Lett'er Vote? Vote
AMOUNT (Y/N) (Y/N) Received (Y/N)
(Y/N)
Royal Bank of Canada 192,859.25 Y Y Emma Dalziel Y Y For
Canada Revenue Agency 287,177.97 Y Y Rene Tegelaar N Y For

Voting Totals were:
Yes: 100% ($480,037.22)
No: 0% ($nil)

The Chairperson confirmed that the proposal had been accepted by the Secured Class.

Preferred/Unsecured Class

Voting .
CREDITOR XS;&?T Re(%%?)ed P(:("/ﬁ’)? Proxy Name R:::s; g Eu\?é?'%m Vote
(Y/N)
Vicky Wong 91,710.07 Y N Y Y For
Deborah Wilson 112,192.00 Y N Y Y For
Robert Rilling 58,858.70 Y Y KPMG Inc. Y Y For
Sergei Berezov 97,049.44 Y N Y Y For
Abhinav Yalamanchili 3,744.64 Y N Y Y For
Sagesse Deane 5,774.39 Y N Y Y For
Ray Martin 60,940.24 Y Y KPMG Inc. Y Y For
eStruxture 10,369.38 Y N Y Y For
Secureworks 17,376.20 Y N Y Y For
Dynacore 39,713.85 Y N Y Y For

Voting Totals were:
Yes: 100% ($497,728.90)
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SCARSIN CORPORATION Estate No.: 32-3277756
Minutes of the First Meeting of Creditors Page 4

No: 0% ($nil)
The Chairperson confirmed that the proposal had been accepted by the Preferred/Unsecured Class.

The Chairperson advised that Company’s Counsel would proceed to apply for court approval and creditors
would be duly notified by the Proposal Trustee of the court date as per the BIA. The Trustee’s website would

also be updated with the progress.

APPOINTMENT OF INSPECTORS

The Chairperson called for nominations of inspectors.
There were no inspectors nominated.

FINAL QUESTIONS/INSTRUCTION FOR THE TRUSTEE

The Chairperson asked if there were any further questions/instructions/directions to the Trustee.
No further questions or instructions for the Trustee were put forward.

ADJOURNMENT

There being no further questions or other matters to attend to, a motion to adjourn the meeting at 11:18 a.m.
EST was moved by Rene Tegelaar of Canada Revenue Agency and seconded by John Dupree of Secureworks.

Katherine Forbes, Chairperson
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Attendance List

November 10, 2025

No. Name Representing
1 Katherine Forbes KPMG Inc. — Chairperson/Trustee
2 Manoj Oommen KPMG Inc. - Moderator & Secretary
3 Paul Minshull Scarsin Corporation — CEO and Founder of
Debtor Company
4 Evan Yendall Scarsin Corporation — Representative of
Debtor Company
5 Gina Rhodes Legal Counsel for Debtor Company
6 Graham Pheonix Legal Counsel for Trustee
7 Vicky Wong Creditor
8 Sergei Berezov Creditor
9 Abhinav Yalamanchili Creditor
10 John Dupree Representative for Secureworks
1 Ken May Representative for Dynacore
12 Emma Dalziel Legal Counsel for Royal Bank of Canada
13 Rene Tegelaar Representative for Canada Revenue Agency
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District of: Ontario
Division No. 07 - Hamilton
Court No. 32-3277756
Estate No. 32-3277756

FORM 40.1
Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act)

In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario

In Superior Court of Justice in Bankruptcy - Toronto.
In the matter of the proposal of Scarsin Corporation, a debtor.
Take notice that an application will be made to the court, at 330 University Ave, 9th Floor, Toronto,

Ontario, on the 2nd day of December 2025, at 10:00 AM, to approve the proposal of Scarsin
Corporation, accepted by the creditors at a meeting held on the 10th day of November 2025.

Dated at the City of Toronto in the Province of Ontario, this 18th day of November 2025.

KPMG Inc. - Licensed Insolvency Trustee

333 Bay Street - Suite 4600
Toronto ON M5H 2S5
Phone: (416) 468-7032  Fax: (416) 777-3364

Page 1 of 1
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Court No. 32-3277756

Estate No. 32-3277756

In the Matter of the Proposal of
Scarsin Corporation
of the City of Stoney Creek, in the Province of Ontario

Form 40.1
Notice of hearing of application for court approval of
proposal
Trustee: Katherine Forbes
License:
Email:

KPMG Inc. - Licensed Insolvency Trustee

333 Bay Street - Suite 4600
Toronto ON M5H 2S5
Phone: (416) 777-8500  Fax: (416) 777-3364
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This is Exhibit “B” referred to in the Affidavit of Paul Minshull
sworn by Paul Minshull of the City of Hamilton, before me at the
City of Toronto, in the Province of Ontario, on November 24,
2025, in accordance with O. Reg. 431/20, Administering
Oath or Declaration Remotely.

Signed by:

Gina Kusdus

BF006048B658497...
Commissioner for Taking Affidavits (or as may be)

GINA RHODES
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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

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
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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

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, [ 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
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(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.

I. BACKGROUND OF THE COMPANY

A.

The Proposal Proceedings

4. 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
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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.
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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.
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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

1s 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.
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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
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27.

28.

I1I.

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.
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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);

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

connection with the DIP Loan;
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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
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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.

[ 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
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45.

46.

IVv.

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

\
Remotely. %/ 7 : ﬂ/%\_—-//

Commissioner for Taking Affidavits

Gina Rhodes

11
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This is Exhibit “C” referred to in the Affidavit of Paul Minshull
sworn by Paul Minshull of the City of Hamilton, before me at the
City of Toronto, in the Province of Ontario, on November 24,
2025, in accordance with O. Reg. 431/20, Administering
Oath or Declaration Remotely.

Signed by:

Gina Ksdus

BE006048B6584 fo}

Commissioner for Taking Affidavits (or as may be)

GINA RHODES
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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 91H
)
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.

88195574.1
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(“KPMG”), in its capacity as proposal trustee of the Company (in such capacity, the “Proposal
Trustee”) dated October 8, 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 Shallon Garrafa, sworn October 7, 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.

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).
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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.

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.
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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.

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

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

Charge, shall be as follows:
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(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.

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
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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-

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:

www.kpmg.com/ca/Scarsin.
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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
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
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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 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.
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(Signature of judge, officer or registrar)
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This is Exhibit “D” referred to in Affidavit of Paul Minshull sworn
by Paul Minshull of the City of Hamilton, before me at the City of
Toronto, in the Province of Ontario, on November 24, 2025,
in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Signed by:

Gina Kesdus

BF006048B658497...
Commissioner for Taking Affidavits (or as may be)

GINA RHODES
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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
PROPOSAL

Scarsin Corporation hereby submits the following Proposal to all of its Creditors pursuant
to Part III of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended.

ARTICLE 1
INTERPRETATION
1.1 Definitions
1. In this Proposal, the following terms have the following meanings:

(a) “Act” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended, and in force as at the Filing Date;

(b) “Administrative Fees and Expenses” means the fees, expenses and legal fees
of the Trustee and the Debtor on and incidental to the preparation,
consideration, facilitation, and implementation of the Proposal and any
amendments thereto, including fees, expenses and legal fees incurred by the
Trustee relating to or arising out of the Proposal;

() “Approval Order” means an Order of the Court approving this Proposal (as
approved by each class of Creditors) to be granted pursuant to the provisions of
the Act, the appeal period having expired and no appeal having been filed or
any appeal therefrom having been dismissed and such dismissal having become
final;

(d) “Business Day” means any day, other than a Saturday, Sunday or statutory
holiday, on which banks are generally open for business in Toronto, Ontario;
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“Certificate of Full Performance” means the certificate that the Trustee shall
provide to the Debtor and the Official Receiver upon Performance of the
Proposal pursuant to the provisions of the Act;

“Claim” means any right of any Person against the Debtor in connection with
any indebtedness, liability or obligation of any kind of the Debtor which
indebtedness, liability or obligation is in existence at the Filing Date, whether
or not reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, future, known, unknown, by guarantee, by surety or otherwise and
whether or not such a right is executory in nature, including, without limitation,
the right or ability of any Person to advance a claim for contribution or
indemnity or otherwise with respect to any matter, action, cause or chose in
action, whether existing at present or commenced in the future based in whole
or in part on facts which exist prior to or as of the Filing Date; and any
indebtedness, liability or obligation of any kind arising out of the repudiation,
restructuring or termination of any contract, lease, license, equipment lease,
employment relationship or other agreement after the Filing Date, or any claims
that may arise under any contract, lease, license, equipment lease, employment
relationship or other agreement which may arise as a result of the insolvency of
the Debtor. For greater certainty, the Claim of His Majesty the King in Right of
Canada or a province with respect to the Income Tax Act, and the Excise Tax
Act will include:

(1) Liabilities under the Income Tax Act, the Excise Tax Act and that
arise as a result of this Proposal and the implementation of its
provisions; and,

(i1) Any liability that has or could accrue to the Debtor pursuant to the
Income Tax Act, Excise Tax Act, or Retail Sales Tax Act, including,
but not limited to s.227.1 of the Income Tax Act, and s.323 of the
Excise Tax Act, (the “Director Liabilities”), irrespective of
whether or not the CRA has raised an assessment against the Debtor
for these Director Liabilities;

“Common Shares” means equity ownership in the Debtor;

“Convenience Creditor” means a Creditor with a Convenience Creditor Claim;

“Convenience Creditor Claim” means (a) any Proven Claim of a Creditor in an
amount less than or equal to $10,000, and (b) any Proven Claim of a Creditor in an
amount greater than $10,000 if the relevant creditor has made a valid election for
the purposes of this Proposal in accordance with this proposal prior to the

Convenience Creditor Election Deadline;

“Convenience Creditor Consideration” has the meaning ascribed to it in Article

7.6;



Docusign Envelope ID: A2D56208-6849-498E-B132-3601400A91A6

(k)

)

(m)
(n)

(0)

(p)

(@

(r)

(s)
®

(w)

“Convenience Creditor Election Deadline” means 5:00 p.m. (Toronto time) three
(3) business days prior to the Creditors’ Meeting;

“Convenience Creditor Election Form” means the form, substantially in the form
attached hereto as Schedule “A”, pursuant to which a Creditor that is not a
Convenience Creditor may elect to be treated as a Convenience Creditor in
accordance with Article 7.6;

“Court” means the Ontario Superior Court of Justice (Commercial List);

“Court Approval Date” means the date on which the Creditors Approval Order is
issued;

“CRA” means the Canada Revenue Agency, as representative of His Majesty the
King in Right of Canada;

“Creditor” means any Person having a Claim and may, if the context requires,
mean a trustee, receiver, receiver-manager or other Person acting on behalf or in
the name of such Person and shall include, but is not limited to, Secured Creditors,
Preferred Creditors, Unsecured Creditors, a Person having an Employee Claim, and
a Person having a Crown Claim;

“Creditors’ Meeting” means the meeting of the Creditors called for the purpose of
considering and voting upon this Proposal;

“Crown Claim” means a Claim that could be subject to a demand under section
60(1.1) of the Act, including:

(1) subsection 224(1.2) of the Income Tax Act,

(i1) any provision of the Canada Pension Plan or of the Employment
Insurance Act that refers to subsection 224(1.2) of the Income Tax Act
and provides for the collection of a contribution, as defined in the
Canada Pension Plan, or an employee’s premium, or employer’s
premium, as defined in the Employment Insurance Act, and of any
related interest, penalty or other amounts; or

(i)  any substantially similar provision of provincial legislation;
“Debtor” means Scarsin Corporation;
“DIP Lender” means Paul Minshull in his capacity as the DIP Lender pursuant to
an interim financing term sheet entered into between the Debtor and Paul Minshull

on October 3, 2025, which was approved by the Court on October 9, 2025;

“Effective Date” means the date upon which the Approval Order becomes final
and no longer subject to appeal;
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“Employee Preferred Claim” means a Claim by a current or former employee of
the Debtor, or such a portion of such Claim, that would be payable in priority under
Subsection 136(1) of the Act;

“Excise Tax Act” means the Excise Tax Act, R.S.C., 1985, c. E-15, as amended;

“Existing Securities” means all of the Existing Shares of the Debtor;

“Existing Shares” means all issued and outstanding shares of the Debtor’s capital
stock as of the Filing Date;

“Filing Date” means September 25, 2025, the date upon which the Debtor filed a
Notice of Intention to Make a Proposal with the office of the Official Receiver;

“Income Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supp.), as
amended;

“Implementation Date” means the date upon which the Performance of the
Proposal has occurred.

“Levy” means the levy imposed by the Superintendent of Bankruptcy under the
Act, s.147;

“Official Receiver” means the official receiver as set out in section 12(2) of the
Act;

“Performance of the Proposal” means completion of the conditions set forth in
this Proposal, including the payment of all monies and issuance of Common Shares;

“Person” means any individual, partnership, joint venture, trust corporation,
unincorporated organization, government or any agency or instrumentality thereof,

or any other entity howsoever designated or constituted;

“Post-Filing Crown Claims” means all Crown Claims that became due or shall
become due on or after the Filing Date;

“Post-Filing Goods and Services” means the goods supplied, services rendered
and other consideration given or provided to the Debtor on or after the Filing Date;

“Preferred Claim” means any claim that is afforded priority under Section 136(1)
of the Act;

“Preferred Creditor” means any Creditor holding a Preferred Claim, solely in
respect to that Preferred Claim;

“Proof of Claim” means the proof of claim form prescribed by the Act;
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“Proposal” means this proposal, dated October 22,2025 together with any
amendments or additions thereto;

“Proposal Funds” means the amount of $153,000 paid by the Debtor to the
Trustee to be distributed pro rata to the Proven Unsecured Claims or Proven
Convenience Creditor Claims in accordance with Article 5.2;

“Proven” as used in relation to any Claim means such Claim as finally accepted
or determined by the Trustee in accordance with the provisions of the Act and
this Proposal, subject to the Creditor’s right of appeal to Court, the Court’s
determination of that Claim or any applicable appeal periods having expired
and no appeal having been made;

“Secured Claim” means the Proven Claim by the Royal Bank of Canada;
“Secured Creditor” has the meaning ascribed to it in Section 2 of the Act;

“Subordinated Claims” means the Claims described in Article 5.3;

“Trustee” means KPMG Inc., solely in its capacity as proposal trustee of the
Debtor;

“Unsecured Claim” means a Claim by an Unsecured Creditor;

b

“Unsecured Creditor” means any Person with a Claim, including Employee
Claims, except for a Claim:

(1) that has been finally and conclusively disallowed;

(i))  that may be contingent or unliquidated and found by the Court not to be
provable;

(iii)  that is a Claim by a Secured Creditor;
(iv)  thatis a Crown Claim; and

(V) that is a Claim by a Preferred Creditor.

Headings

The division of this Proposal into parts, paragraphs and subparagraphs, and the insertion of
headings herein, is for convenience of reference only and is not to affect the construction of
interpretation of this Proposal.

1.3

Numbers, Gender

In this Proposal, where the context requires, a word importing the singular includes the plural and
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vice versa, and a word or words importing gender will include all genders.
14 Monetary References

All references to currency are to Canadian dollars, unless otherwise indicated.

1.5 Time

All times expressed in this Proposal are local time Toronto, Ontario, Canada, unless stipulated
otherwise.

1.6 Date for Action

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such Action will be required to be taken on the next succeeding day that is a Business Day.

ARTICLE 2
PURPOSE AND EFFECT OF PROPOSAL

2.1 Purpose of Proposal

The purpose of this Proposal is to effect a restructuring and compromise of the indebtedness of the
Debtor in the manner contemplated herein and as permitted by the Act in the expectation that all
Creditors will derive a greater benefit from the restructuring of the affairs of the Debtor than would
result from a bankruptcy and forced liquidation of the Debtor.

2.2 Effects of Proposal

This Proposal restructures the indebtedness of the Debtor and provides the essential terms on
which all Claims will be fully and finally resolved and settled.

23 Successors and Assigns

(a) The Proposal will be binding upon and will enure to the benefit of the heirs,
administrators, executors, legal personal representatives, successors and assigns of
any Person named or referred to in the Proposal.

(b) This Proposal will, be binding on the Debtor and all Creditors, and effective on the
Implementation Date, all Creditors shall be discharged and the Debtor shall thereon
be released from all Claims of Creditors, other than the obligation to make payment
in the manner and to the extent described in this Proposal.

ARTICLE 3
CLASSIFICATION OF CREDITORS

3.1 Classes of Creditors

For the purpose of this Proposal, the Creditors of the Debtor shall be comprised of two classes,
consisting of (1) Secured Class and (2) Preferred/Unsecured Class. For greater certainty, Preferred
Creditors entitled to vote pursuant to the Act shall vote in the Unsecured Claims class and Claims
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of His Majesty in right of Canada and any province for all amounts other than Crown Claims shall
also vote in the Secured Class.

ARTICLE 4
SECURED CLASS

4.1 Secured Claims

The Secured Creditors are comprised of (i) the Royal Bank of Canada, (ii) Dell Financial Services
Canada Limited; (iii) the DIP Lender; and (iv) Paul Minshull, in his personal capacity.

The Roval Bank of Canada

By no later than January 30, 2026, as a final and complete payment of the Secured Claim (including
all taxes, principal, interest and fees), an amount of $80,000.00 shall be paid to the Secured
Creditor. The Secured Creditor acknowledges payment hereunder is in full and final satisfaction
of'its Secured Claim.

Dell Financial Services Canada Limited

The Debtor shall continue to make regular monthly payments in the amount provided for under
the existing agreements between the equipment lessor and the Debtor, with any arrears owing as
at the Filing Date to be paid within six (6) months after the Effective Date, or as otherwise may be
agreed between the parties.

DIP Lender

The DIP Lender is an interim-financing lender pursuant to the Order of the Court dated October
9, 2025, which holds a Court-ordered charge on all property and assets of the Debtor. The DIP
Lender shall be paid in accordance with the existing payment terms between the Debtor and the
DIP Lender, or as otherwise may be agreed between the parties.

Paul Minshull

Paul Minshull is the director of the Debtor and holds a perfected general security agreement
granting a security interest on all property and assets of the Debtor to secure repayment of the
promissory note dated September 15, 2025 (the “Promissory Note’). Payment shall be paid in
accordance with the existing payment terms between the Debtor and him under the Promissory
Note, or as otherwise may be agreed between the parties.

4.2 Crown Claims

All Crown Claims, to the extent not already paid by the Debtor, shall be paid in full within six (6)
months after the granting of the Approval Order.

4.3 Levy

The Levy, if applicable, shall be deducted by the Trustee from payments to Creditors by the
Trustee.





