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THIS MOTION IS FOR:1 

1. An Amended and Restated Initial Order (the “ARIO”), substantially in the form attached

at Tab 3 of the Applicants’ Motion Record (the “Motion Record”), amending and restating the 

Initial Order granted by the Court on December 15, 2023 (the “Initial Order”), among other 

things: 

(a) extending the Stay Period (as defined in the Initial Order) until and including March

22, 2024;

(b) increasing the maximum principal amount that the Applicants can borrow under the

DIP Loan to $6,000,000;

(c) increasing the amount of the Charges (as defined below), as follows:

(i) increasing the Administration Charge to CA$600,000;

(ii) increasing the Directors’ Charge to CA$2,306,000; and

(iii) increasing the DIP Lender’s Charge to $6,000,000, plus interest, fees and

expenses payable in accordance with the DIP Term Sheet;

(d) approving a Key Employee Retention Plan (the “KERP”), authorizing the

Applicants to make payments in accordance with the terms of the KERP, and

granting the related KERP Charge, to a maximum amount of CA$998,311, ranking

1 All capitalized terms used herein and not otherwise defined have the meaning ascribed to them in the Affidavit of 
Jan Sahai sworn December 14, 2023 (the “Sahai Affidavit”). Unless otherwise stated, all monetary amounts 
referenced herein are in U.S. dollars. 
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subordinate to the Administration Charge and the Directors’ Charge, and in priority 

to the Financial Advisor Charge (if granted) and the DIP Lender’s Charge;  

(e) sealing the Confidential Appendix to the First Report of the Monitor providing 

further details of the KERP until further Order of the Court; and 

(f) approving the engagement of the Financial Advisor nunc pro tunc and granting the 

related Financial Advisor Charge, which shall rank subordinate to the 

Administration Charge, the Directors’ Charge, and the KERP Charge, and in 

priority to the DIP Lender’s Charge. 

2. A Sale and Investment Solicitation Process Approval Order (the “SISP Approval 

Order”), substantially in the form attached at Tab 4 of the Motion Record, among other things:  

(a) approving the sale and investment solicitation process (the “SISP”) in respect of 

the Company’s business attached as Schedule “A” to the SISP Approval Order; and 

(b) authorizing and directing the Applicants, the Financial Advisor, and the Monitor to 

implement the SISP pursuant to the terms thereof, and authorizing and directing the 

Applicants, the Financial Advisor and the Monitor to perform their respective 

obligations and to do all things reasonably necessary to perform their obligations 

thereunder. 

3. Such further and other relief as counsel may advise, and this Court may deem just.  
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THIS GROUNDS FOR THIS MOTION ARE: 

BACKGROUND  

4. Headquartered in Mississauga, Ontario with nearly 300 employees, the Company is in the 

business of developing, manufacturing, packaging and testing non-sterile liquid and semi-solid 

pharmaceutical and regulated over-the-counter products. The Company’s core business is that of 

CPL Canada, an industry-leading contract development and manufacturing organization. 

5. For years, the Company achieved consistent revenue and profitability from the CPL 

Business. However, in 2016, the Company shifted its business strategy to focus on top line revenue 

growth and began exploring new product lines such as generic drugs. Glasshouse was established 

to operate the Company’s generic pharmaceuticals business. Unfortunately, Glasshouse suffered 

losses since its inception, which eroded the Company’s margins, distracted from its core business 

and has left the Company with a significant legacy debt burden. 

6. Despite operational restructuring efforts (including winding-down the Glasshouse 

Business and divesting related assets) and the financial support of its shareholders (who injected 

$7.05 million of additional equity financing in 2022 and 2023), the Company remains burdened 

by the interest expense of its debt obligations and suppressed availability under its operating line 

of credit, which has led to increasingly constrained liquidity. In addition, the Company has funded 

debt obligations totaling in excess of $38 million, most of which have now either matured, are in 

default and/or are payable on demand. 

7. In light of these circumstances, beginning in February 2023, the Company, with the 

assistance of its financial advisors, began to explore strategic alternatives. The Company’s efforts 

did not result in a definitive transaction that could be achieved in the time available to the Company 

given its financial constraints. Accordingly, facing imminent liquidity challenges and burdened by 
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their debt obligations, on December 15, 2023, the Applicants commenced these proceedings and 

obtained protection pursuant to the Companies’ Creditors Arrangement Act (Canada) (the 

“CCAA”) pursuant to the Initial Order.  

8. The Initial Order, among other things: (a) appointed KSV Restructuring Inc. as Monitor of 

the Applicants (in such capacity, the “Monitor”); (b) granted an initial stay of proceedings until 

and including December 22, 2023; (c) authorized the Applicants to enter into the DIP Term Sheet 

with Deerfield, the Company’s largest secured creditor, and to obtain and borrow under and 

provide guarantees of the DIP Loan (as the case may be), provided that borrowings under the DIP 

Loan did not exceed $1,500,000 unless permitted by further Order of the Court; (d) authorized 

CPL to act as the foreign representative and to apply for foreign recognition and approval of these 

CCAA proceedings, as necessary, in any jurisdiction outside of Canada, including the United 

States; and (e) granted the following charges against the Property (the “Charges”), in the following 

initial amounts and priority: (i) the Administration Charge (to the maximum amount of 

CA$375,000); (ii) the Directors’ Charge (to the maximum amount of CA$1,801,000); and (iii) the 

DIP Lender’s Charge (to the maximum amount of $1,500,000, plus interest, fees and expenses).  

9. Additional background regarding the Applicants and these CCAA proceedings, including 

the relief requested in this Motion, is set out in the Sahai Affidavit. 

AMENDED AND RESTATED INITIAL ORDER  

DIP Loan Increase and Increase to the DIP Lenders’ Charge 

10. In connection with the commencement of these CCAA proceedings, the Applicants entered 

into the DIP Term Sheet with Deerfield, as the DIP Lender. 
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11. Pursuant to the DIP Term Sheet, the DIP Lender agreed to make the DIP Loan in the 

maximum principal amount of $6,000,000 available to the Applicants.  

12. The Initial Order authorized the Applicants to borrow under the DIP Term Sheet, up to a 

maximum amount of $1,500,000 (unless permitted by further Order of the Court).  

13. Pursuant to the ARIO, the Applicants seek to increase the maximum amount that they can 

borrow under the DIP Term Sheet to $6,000,000, being the maximum principal amount of the DIP 

Loan. 

14. Given their financial circumstances, the Applicants require access to the full amount of the 

DIP Loan to provide them with the necessary funding to continue their business and operations 

and to advance their restructuring efforts, including the implementation of the SISP. Without 

access to the additional availability under the DIP Loan, the Applicants will be unable to continue 

their business and operations and to pursue their restructuring efforts.  

15. The ARIO proposes to increase the amount of the DIP Lender’s Charge to $6,000,000 (plus 

interest, fees and expenses) so that it is commensurate with the maximum borrowings under the 

DIP Loan. It is a condition to further advances under the DIP Term Sheet that the DIP Lender’s 

Charge be so increased. 

Increase to the Administration Charge and Directors’ Charge 

16. Pursuant to the Initial Order, the Court granted an Administration Charge in the amount of 

CA$375,000, in favour of the Monitor, counsel to the Monitor, counsel to the Applicants and the 

Financial Advisor (solely as it relates to its monthly work fee and disbursements), and a Directors’ 

Charge in the amount of CA$1,801,000 in favour of the Applicants’ directors and officers. 
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17. The quantum of the Administration Charge and the Directors’ Charge under the Initial 

Order was determined in consultation with the Monitor and limited to the amount required in the 

initial Stay Period. 

18. The Company proposes to increase the Administration Charge to CA$600,000 and the 

Directors’ Charge to CA$2,306,000 pursuant to the ARIO, in each case based on the increased 

period the Company will be subject to these proceedings and based on amounts determined in 

consultation with the Monitor. The proposed increases will ensure the continued participation of 

the beneficiaries of the Administration Charge and the Directors’ Charge, who will continue to 

contribute to these CCAA proceedings and the Applicants’ overall restructuring efforts.  

Approval of the KERP 

19. The retention of key employees is of vital importance to the Applicants during these CCAA 

proceedings. The Applicants, with the assistance of the Monitor, have developed the KERP to 

facilitate and encourage the continued participation of such employees during these CCAA 

proceedings. 

20. Pursuant to the terms of the KERP, certain key employees who remain in the employment 

of the Company through the completion of a transaction identified through these CCAA 

proceedings will be eligible to receive a retention bonus, subject to certain conditions.  

21. The maximum aggregate retention bonuses payable pursuant to the KERP total 

CA$998,311. The proposed ARIO contemplates that amounts owing under the KERP would be 

secured by the KERP Charge, which shall rank subordinate to the Administration Charge and the 

Directors’ Charge, and in priority to the Financial Advisor Charge (if granted) and the DIP 

Lender’s Charge. 
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22. The Confidential Appendix to the First Report will contain a confidential summary of the 

KERP, including individual compensation information, which the Applicants seek to have sealed. 

There is a public interest in protecting sensitive personal compensation information and, as a 

matter of proportionality, the benefits of the proposed sealing outweigh any potential negative 

effects, including because the overall potential cost of the KERP has been disclosed to 

stakeholders. 

Approval of Financial Advisor Engagement and Financial Advisor Charge 

23. The Applicants are seeking approval of the retention of the Financial Advisor, who will  

play an active role in implementing the SISP. The Applicants also seek the granting of the related 

Financial Advisor Charge to secure the payment of the Transaction Fee, which shall become due 

and payable pursuant to the terms of the Financial Advisor’s engagement letter. It is proposed that 

the Financial Advisor Charge shall rank subordinate to the Administration Charge, the Directors’ 

Charge, and the KERP Charge, and in priority to the DIP Lender’s Charge. 

Stay Extension 

24. The Initial Order granted a stay of proceedings until and including December 22, 2023, or 

such later date as this Court may order. The Applicants are seeking to extend the Stay Period until 

and including March 22, 2024, to align with the date by which Court-approval of a transaction is 

contemplated under the SISP.  

25. Since the granting of the Initial Order, the Applicants, in consultation and with the 

assistance of the Monitor, have been acting and continue to act in good faith and with due diligence 

in these CCAA proceedings to stabilize their business and operations and to advance their 

restructuring efforts. The Applicants and their advisors have been in contact with various 
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stakeholders, including customers, suppliers, and employees, to notify them of these CCAA 

proceedings and/or to respond to inquiries.  

26. Extending the Stay Period will preserve the status quo and allow the Applicants to continue 

operations as they pursue restructuring efforts, including to implement the SISP (if approved) and 

return to Court to seek approval of any transaction in connection therewith. 

27. It is just and convenient and in the interests of the Applicants and their stakeholders that 

the Stay Period be extended until and including March 22, 2024. 

28. Subject to the granting of the ARIO and the increase to the DIP Loan, the Applicants are 

expected to have sufficient financing to fund their normal course obligations and the costs of these 

CCAA proceedings through to the end of the extended Stay Period.  

29. The requested extension of the Stay Period until and including March 22, 2024, is 

supported by the Monitor and the DIP Lender.  

SISP APPROVAL ORDER 

SISP  

30. The Applicants are seeking approval of the proposed SISP, which authorizes the 

Applicants, with the assistance of the Financial Advisor and under the oversight of the Monitor, to 

solicit binding bids from interested parties for a refinancing, sale or other strategic investment or 

transaction involving the business, assets and/or equity of the Applicants. 

31. The proposed SISP must commence by no later than January 8, 2024, provided that the 

Applicants and the Financial Advisor, in consultation with the Monitor, shall be at liberty to 
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provide marketing materials and commence discussions with interested parties prior to such date 

as they consider appropriate. 

32. The Applicants developed the proposed SISP in consultation with their professional 

advisors including the Financial Advisor, the Monitor, and the DIP Lender, in order to build on 

the marketing process that began pre-filing. The SISP provides for a fair and reasonable process 

that will adequately canvass the market to identify the best available transaction, while 

simultaneously protecting against the burdens of an extended CCAA proceeding. 

33. The Monitor and the DIP Lender support the request to approve and implement the SISP.  

Other Grounds: 

34. The circumstances that exist make the ARIO and the SISP Approval Order appropriate. 

35. Such other grounds as set out in the Sahai Affidavit and the Reports of the Monitor. 

36. The provisions of the CCAA, including s. 11.02(2), 11.2, 11.51, 11.52 and this Court’s 

equitable and statutory jurisdiction thereunder. 

37. Section 137(2) of the Courts of Justice Act, R.S.O 1990, c. 43, as amended. 

38. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.S.O. 

1990, Reg. 194, as amended. 

39. Such further and other grounds as counsel may advise and this Court may permit. 

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

Application: 

(a) the Sahai Affidavit and the exhibits attached thereto; 
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(b) the Pre-Filing Report of the Monitor dated December 14, 2023 and the appendices 

thereto; 

(c) the First Report of the Monitor and the appendices thereto, to be filed; and 

(d) such further and other materials as counsel may advise and this Court may permit. 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CONTRACT PHARMACEUTICALS LIMITED, 
CPL CANADA HOLDCO LIMITED, CONTRACT PHARMACEUTICALS 
LIMITED CANADA, GLASSHOUSE PHARMACEUTICALS LIMITED 
CANADA, AND GLASSHOUSE PHARMACEUTICALS LLC  

Applicants 

AFFIDAVIT OF JAN SAHAI  
(sworn December 14, 2023) 

I, Jan Sahai, of the City of Oakville, in the Province of Ontario, MAKE OATH AND SAY: 

I. INTRODUCTION 

1. I am the Chief Executive Officer (“CEO”) of Contract Pharmaceuticals Limited Canada 

(“CPL Canada” and, collectively with the other Applicants, the “Company”). I have been 

employed by CPL Canada for over 18 years. I previously served as Vice President, Business 

Development from September 2005 to May 2022; interim CEO from June 1, 2022 to October 31, 

2022; and was appointed CEO on November 1, 2022. In my role as CEO, I am responsible for 

major corporate decisions, managing overall operations, allocating capital, and setting the 

company’s strategic direction under the oversight of the board of directors. As such, I have 

knowledge of the matters hereinafter deposed to, except where stated to be on information and 

belief and whereso stated I verily believe it to be true. I do not, and do not intend to, waive privilege 

by any statement herein. 
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2. This affidavit is made in support of an application by the Applicants for an initial order 

(the “Initial Order”) under the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”). 

Unless otherwise indicated, all monetary references in this affidavit are to U.S. dollars. 

3. The Applicants consist of Contract Pharmaceuticals Limited (“CPL”) and its wholly-

owned direct and indirect subsidiaries, being: (i) CPL Canada Holdco Limited (“CPL Canada 

HoldCo”); (ii) CPL Canada; (iii) Glasshouse Pharmaceuticals Limited Canada (“Glasshouse 

Canada”); and (iv) Glasshouse Pharmaceuticals LLC (“Glasshouse America”). 

4. The Company’s core business is that of CPL Canada, an industry-leading pharmaceutical 

contract development and manufacturing organization (“CDMO”). CPL Canada specializes in the 

development, manufacturing, packaging and testing of non-sterile liquid and semi-solid 

pharmaceutical and regulated over-the-counter products, and also provides laboratory services that 

include materials, product release and stability testing as well as product development services 

(the “CPL Business”). 

5. The Applicants have commenced these CCAA proceedings in order to stabilize the CPL 

Business, obtain urgently required interim debtor-in-possession (“DIP”) financing, continue the 

implementation of their operational restructuring efforts, and to pursue a refinancing, sale and 

investment solicitation process (“SISP”) with a view to identifying and completing the best 

transaction available to the Company. 

6. The Company has limited remaining cash on hand, owes past due amounts to many of its 

suppliers and its largest funded debt obligation recently matured. As such, the relief sought on the 

initial CCAA application, including approval of interim DIP financing, is urgently required in 

order for the Company to maintain ongoing business operations and preserve the status quo.  
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7. If the CCAA application is granted, the Applicants intend to bring a motion within 10 days 

of the Initial Order (the “Comeback Hearing”) seeking an amended and restated Initial Order (the 

“ARIO”) and an order approving the SISP (the “SISP Approval Order”). 

II. OVERVIEW AND EVENTS LEADING TO THE CCAA FILING 

8. Founded over 30 years ago, the Company is a world-class provider of contract development 

and full-service commercial manufacturing services for a broad spectrum of non-sterile liquid and 

semi-solid pharmaceutical products. Non-sterile liquids include suspensions, solutions, and nasal 

topical sprays, which are filled into bottles. Semi-solids include lotions, creams, ointments and 

gels filled into bottles, tubes and sachets.   

9. Headquartered in Mississauga, Ontario, the Company has nearly 300 Canadian employees, 

manufactures over 30 unique formulas (with 17 more in development) and provides over a hundred 

different products for a range of pharmaceutical companies, including many of the top 20 global 

pharmaceutical companies as well as several specialty dermatology companies. 

10. For years, the Company achieved consistent revenue and profitability from the CPL 

Business. However, beginning in 2016, several decisions were made that negatively impacted 

performance. In particular, from 2016 to 2021, the Company focused on top-line revenue growth, 

and CPL Canada accepted and/or retained large, unprofitable contracts with low or negative 

margins for over-the-counter pharmaceutical products.  

11. To help meet its revenue growth aspirations, the Company also began exploring new 

product lines such as generic pharmaceuticals, new chemical entities and packaging, which led to 

the establishment of Glasshouse Canada and Glasshouse America (collectively “Glasshouse”) in 

2017 to operate the Company’s generic pharmaceuticals business (the “Glasshouse Business”). 
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To facilitate the launch and development of Glasshouse, and to fund the Company’s general 

operational requirements, in 2018 the Company obtained the Deerfield Term Loan (as defined and 

discussed below) in the initial principal amount of $20,000,000.  

12. Although the Company was successful in establishing the Glasshouse Business, the cost of 

producing, marketing and selling Glasshouse’s generic pharmaceutical products ultimately proved 

to be uncompetitive relative to U.S. market prices, with Glasshouse suffering consistent losses 

since its inception. The issues with Glasshouse in turn eroded the Company’s margins, distracted 

management from the core CPL Business, and has left the Company with a legacy debt burden 

which has impeded attempts to return to profitability. These issues were exacerbated by the onset 

of COVID-19 and the supply chain issues that followed, which negatively impacted the 

Company’s ability to obtain necessary raw materials to continuously develop and produce products 

for current and new customers, in turn hampering its revenues. 

13. The Company has taken a number of steps to begin to address these issues. In November 

2022, I was appointed CEO and made several executive team changes, including replacing the 

then Vice President of Operations with a new Director of Operations. New management has 

refocused the Company on the CPL Business and its core competency as a CDMO. As part of 

these efforts, the Company strategically divested most of the assets of Glasshouse, and in January 

2023 began implementing an operational turnaround plan to grow revenues, drive margin 

improvement and facilitate long-term growth. 

14. Over the past year, the Company has been successful in cultivating a robust pipeline of 

new high-margin commercial pharmaceutical products while also optimizing legacy over-the-

counter contracts resulting in substantial margin improvements. Management has also divested the 

Company’s abbreviated new drug applications, initiated employee headcount rationalization 
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measures and limited capital expenditures, the cumulative effect of which has resulted in the 

Company returning to its historical positive EBITDA levels during the 2023 fiscal year. The 

Company’s shareholders provided $7.05 million of equity financing in 2022 and 2023 to support 

these turnaround efforts and strengthen the Company’s balance sheet.  

15. Despite these operational restructuring efforts and the financial support of its shareholders, 

the Company, burdened by the significant interest expense of its debt obligations and suppressed 

availability on its operating line of credit, has continued to struggle to support its ongoing working 

capital requirements, leading to stretched trade payables and increasingly constrained liquidity. At 

present, the Company owes approximately $7.6 million to its suppliers, $5.2 million of which is 

past due, and now has less than $1.5 million of cash on hand. The Company’s shareholders have 

advised that they are not prepared to provide additional equity injections at this juncture. 

16.  In addition to its liquidity issues, the Company’s most significant funded secured debt 

obligation, the Deerfield Term Loan, recently matured and the Company is in default under the 

EDC Term Loan (as defined and discussed below). Further, the Company’s RBC Operating 

Facility (as defined and discussed below) is a demand facility and RBC has advised the Company 

that it would like to be repaid the amounts owing to it and exit its lending arrangements with the 

Company. The Company does not currently have the ability to repay these secured debt 

obligations, which total in excess of $34 million. 

17. In anticipation of these issues, in February 2023, the Company engaged a financial advisor 

to assist in exploring a range of strategic alternatives. Although a new potential lender was 

identified that was prepared to refinance the RBC Operating Facility and the EDC Term Loan, the 

proposal would have required Deerfield (as defined below) to extend the Deerfield Term Loan and 

agree to new intercreditor terms, which was not acceptable to Deerfield.  

28



- 6 - 

  

18. In October 2023, the Company engaged SSG Capital Advisors, LLC (“SSG”) to further 

assist it in exploring strategic alternatives in consultation with its stakeholders, including a 

refinancing and/or raising additional capital. Although several parties expressed interest in a 

potential transaction, a definitive transaction has not yet been identified. In light of the Company’s 

limited remaining cash on hand, in recent weeks the Company also began exploring incremental 

financing options (including potential DIP financing) with the assistance of SSG and the proposed 

Monitor, KSV Restructuring Inc. (“KSV”). 

19. Following careful consideration of its available options and alternatives with the assistance 

of its financial and legal advisors, the Company has determined that the best path to maximize 

stakeholder value and preserve the Company as a going-concern is to commence these CCAA 

proceedings, obtain DIP financing from Deerfield and continue its efforts to explore a refinancing 

or other strategic transaction in the context of a Court-supervised SISP. 

20. Accordingly, the Applicants seek an Initial Order, providing for, among other relief: (a) a 

stay of proceedings for an initial 10-day period (the “Initial Stay Period”); (b) authorization to 

enter into the DIP Term Sheet and borrow under the DIP Loan (each as defined below) in the 

maximum principal amount of $1,500,000 for the Initial Stay Period; and (c) the granting of the 

following priority charges (collectively, the “Charges”) over the Applicants’ Property (as defined 

in the Initial Order), listed in order of priority: (i) the Administration Charge (as defined below) 

up to a maximum amount of CA$375,000; (ii) the Directors’ Charge (as defined below) up to a 

maximum amount of CA$1,801,000; and (iii) the DIP Lender’s Charge (as defined below) up to a 

maximum amount of $1,500,000 (plus interest, fees and expenses), provided that the DIP Lender’s 

Charge shall be subordinate to the security interests granted by the Applicants to each of RBC and 
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EDC in connection with the RBC Loan Agreement and the EDC Loan Agreement, respectively 

(collectively, the “RBC/EDC Security”). 

21. If the proposed Initial Order is granted, at the Comeback Hearing the Applicants intend to 

seek the ARIO, among other things: 

(a) extending the stay of proceedings until and including March 22, 2024, and granting 

other customary Comeback Hearing relief under the CCAA; 

(b) increasing the maximum principal amount that the Applicants can borrow under the 

DIP Loan to $6,000,000; 

(c) increasing the maximum amounts of the Administration Charge to CA$600,000, 

the Directors’ Charge to CA$2,306,000, and the DIP Lender’s Charge to 

$6,000,000 (plus interest, fees and expenses payable in accordance with the terms 

of the DIP Term Sheet); 

(d) approving a key employee retention program (the “KERP”) and the granting of a 

charge on the Property for the benefit of the key employees referred to in the KERP 

up to a maximum amount of CA$998,311 (the “KERP Charge”); 

(e) approving the Financial Advisor’s (as defined below) engagement letter and 

granting the Financial Advisor Charge (as defined below); and 

(f) granting priority to the Charges over any secured creditor who did not receive 

notice of the application for the Initial Order. 
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22. In addition, at the Comeback Hearing the Applicants also intend to seek the SISP Approval 

Order, among other things, approving the SISP and authorizing the Applicants, the Monitor, and 

SSG as financial advisor to the Applicants in these proceedings (in such capacity, the “Financial 

Advisor”), to implement the SISP pursuant to its terms. 

23. The CCAA proceedings and the relief outlined herein are in the best interests of the 

Applicants and their stakeholders and, in light of the Company’s liquidity position and current 

inability to repay its funded debt, present the only viable means of preserving the CPL Business 

as a going-concern for the benefit of stakeholders, including its almost 300 employees located in 

Ontario. 

III. BACKGROUND REGARDING THE COMPANY AND THE BUSINESS OF THE 
APPLICANTS 

A. Corporate Structure 

(i) Overview 

24. An organizational chart outlining the Company’s corporate structure is set forth below.  
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(ii) Contract Pharmaceuticals Limited (CPL) 

25. CPL, the privately-held parent company of the Applicants, is incorporated under the laws 

of Delaware with a registered head office located at 7600 Danbro Crescent, Mississauga, Ontario 

(the “Mississauga HQ”). CPL is a holding company and its main assets are its 100% ownership 

interests in its subsidiaries, although it also maintains a bank account with the Royal Bank of 

Canada (“RBC”) in Canada with approximately $140,000 on deposit and holds a loan receivable 

from an employee of CPL Canada based in Canada. 

(iii) CPL Canada Holdco Limited (CPL Canada HoldCo) 

26. CPL Canada HoldCo is a company incorporated under the laws of Ontario with its 

registered head office at the Mississauga HQ. CPL Canada Holdco is a holding company and its 

main assets are its 100% ownership interests in CPL Canada and Glasshouse Canada.  

(iv) Contract Pharmaceuticals Limited Canada (CPL Canada) 

27. CPL Canada is a company incorporated under the laws of Ontario with its registered head 

office at the Mississauga HQ. CPL Canada is the main operating entity of the Company and holds 

substantially all of its assets. The business and operations of CPL Canada are discussed in greater 

detail below. 

(v) Glasshouse Pharmaceuticals Limited Canada (Glasshouse Canada) 

28. Glasshouse Canada is a company incorporated under the laws of Ontario with its registered 

head office at the Mississauga HQ. Glasshouse Canada was the main operating entity of the 

Glasshouse Business. As described below, the core assets of Glasshouse have been sold and 

Glasshouse Canada is in the process of being wound down with its few remaining customers being 
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transferred to CPL Canada. Glasshouse Canada still owes amounts to its suppliers and has various 

residual assets, including accounts receivable due to it.   

(vi) Glasshouse Pharmaceuticals LLC (Glasshouse America) 

29. Glasshouse America is incorporated under the laws of Delaware with its registered head 

office at the Mississauga HQ. Glasshouse America facilitated the commercialization of the 

Glasshouse Business in the United States. Although Glasshouse America does not currently have 

any active business operations, various Medicare and Medicaid rebates and wholesaler charge 

backs, as well as relationships with a third party logistics supplier for product returns continue to 

be processed through Glasshouse America as a result of its historical operations. Glasshouse 

America maintains bank accounts in Canada with RBC and Toronto-Dominion Bank (“TD”) with 

approximately $20,000 on deposit at this time. 

B. The CPL Business 

(i) Products 

30. As referenced above, the Company’s core and only remaining operating business is the 

CPL Business. CPL Canada specializes in the development, manufacturing, packaging, filing and 

testing of non-sterile liquid and semi-solid pharmaceutical and regulated over-the-counter 

products.   

(a) Non-Sterile Liquids: Non-sterile liquids are suspensions, solutions, nasal and 

topical sprays. Sample applications include immunologic disorders, pain 

management, cough and cold, hair growth, nail infections, chronic allergies, nasal 

polyps and digestive issues. 
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(b) Non-Sterile Semi Solids: Non-sterile semi solids are lotions, creams, ointments and 

gels. Sample applications include skin conditions including psoriasis, pain 

management, wound care and hormone therapy.  

31. CPL Canada produces more than 6 million tubes, 4 million bottles, and 2 million sachets 

of product per year. Of the products CPL Canada develops and manufactures, 85% are prescription 

products, with 20% of those being oral liquids (suspension solutions), 15% nasal sprays (multi 

dose), and 65% topicals (creams, lotions, ointments and gels). 

32. CPL Canada has unique capabilities as it has significant expertise in handling hormones 

(both male and female), corticosteroids, permethrin-based products for the treatment of lice, 

alcohol-containing products, and light sensitive products. Since 2012, CPL Canada has been 

contracted on over 80 abbreviated new drug application and new drug application projects 

submitted to the U.S. Food and Drug Administration (“FDA”), resulting in 14 FDA approved 

products and another 16 drug application submissions under review with the FDA. 

(ii) Operations 

33. CPL Canada offers product development, commercial manufacturing, packaging and 

testing services all under one roof, meaning that it works with its customers from concept to 

commercialization. To achieve this, CPL Canada has two state of the art analytical (laboratory) 

and production facilities located at its corporate park in Mississauga, Ontario, both of which are 

registered with the FDA and Health Canada. These facilities provide a centralized operation for 

manufacturing, packaging and warehouse operations which is essential to meet the needs of CPL 

Canada’s customers. 
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34. CPL Canada is a full service CDMO and is the sole source supplier for more than 70% of 

its customers. If CPL Canada is not able to manufacture its sole-sourced products, patient care in 

Canada and abroad is highly likely to be negatively affected as customers would be unable to 

source products from alternative supplier in the near to medium term. 

(iii) Suppliers  

35. There are four principle types of suppliers the Company works with as it relates to the 

manufacturing and packaging of its products. The first type supplies active pharmaceutical 

ingredients (“API”) which are unique to each product (e.g. oestrogen) and cannot be substituted 

as health regulatory agencies do not allow for the substitution of one source of API for another 

without a product undergoing further clinical tests and other regulatory steps. The second group 

consists of suppliers of non-API ingredients in product formulas, which again cannot be readily 

substituted due to regulatory requirements. The third type supplies the “primary” packaging (i.e., 

packaging that touches the product such as bottles, tubes and caps) and the fourth type consists of 

suppliers of secondary packaging (e.g. certain foil pouches and cartons), most of which are 

proprietary to a particular product and/or customer. All four types of suppliers are critical to the 

Company’s ability to manufacture, package and supply products to its customers in the normal 

course and are not readily replaceable owing to the regulatory and proprietary issues described 

above. Certain of these suppliers are also located outside of the United States and Canada. 

36. It is vital to the preservation of the CPL Business that the Company is able to continue its 

relationships with these key suppliers without disruption and on existing trade terms while the 

Company pursues its restructuring efforts. Accordingly, the proposed Initial Order authorizes the 

Company to pay pre-filing amounts to suppliers, with the consent of KSV and the DIP Lender (as 

defined below). 
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(iv) Customers 

37. CPL Canada has a diverse customer base of global, mid-size, and growth stage 

pharmaceutical companies. CPL Canada’s customers include all of the top pharmaceutical 

companies with non-sterile liquid/semi solid portfolios, including Taro Canada, Johnson & 

Johnson, GSK, Pfizer, Apotex, Sanofi, Eli Lilly, Endo, and Allergan. CPL Canada’s commitment 

to quality, efficiency and innovation has allowed it to establish long-standing relationships with 

its customers, including acting as a sole source product supplier for more than 70% of its 

customers. It has also allowed CPL Canada to become entrenched and strategically important to 

its customers’ supply chains, as these customers rely solely on CPL Canada to be able to 

manufacture their non-sterile liquid/semi solid products. Moving product from one CDMO to 

another takes years and is fraught with regulatory and technical risk, potentially risking patient 

access to important prescription medications.  

38. Certain arrangements the Company has with some of its customers permit wholesaler 

charge backs, or require the Company to pay rebates to customers in the event that they meet 

certain volume based criteria under their respective contracts. The Company is also required to 

pay Medicare and Medicaid rebates from time to time. These obligations are not material to the 

Company’s financial position, and, in the case of any volume rebates, are not anticipated to be due 

until well into 2024. The Company believes it is in its best interests and those of its stakeholders 

to continuing making these payments in the normal course to avoid any potential impact on its 

customer relationships that may result if the Company did not pay them. 

(v) Employees 

39. CPL Canada presently employs approximately 289 individuals across 22 departments, all 

of whom are full-time, salaried employees that work out of CPL Canada’s facilities in Mississauga, 
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Ontario. The Company has no unionized employees and does not maintain any registered pension 

plans.  

40. CPL Canada’s employees are paid bi-weekly, one week in arrears. As of the date of this 

affidavit, CPL Canada is current on its payroll obligations, including all source deductions. Each 

December, the Company typically makes modest increases to employee compensation to reflect 

updated market conditions. This year’s increase will take effect on the Company’s December 29, 

2023, payroll. CPL Canada also provides health, dental and other employee benefits through a 

third-party insurance provider.  

41.  CPL offers a deferred profit sharing plan (the “DPSP”) and a retirement savings plan (the 

“RSP”) for its employees. CPL makes employer contributions to the DPSP equal to 2% of an 

employee’s earnings, funded bi-weekly. In addition, it matches employee contributions to the RSP 

to a maximum of 2% of an employee’s earnings. The Company does not owe any amounts in 

respect of the DPSP or the RSP at present. The Company has also previously issued stock options 

to certain key management employees. 

IV. FINANCIAL POSITION 

A. Financial Statements 

42. The Company prepares financial statements that report the financial position of CPL and 

its subsidiaries on a consolidated basis. 

43. The fiscal year end of the Company is October 31. Copies of the Company’s audited 

financial statements for the year ended October 31, 2022 (the “2022 Financials”), and unaudited 

financial statements for the year ended October 31, 2023 (the “2023 Financials”) are attached 
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hereto as Exhibits “A” and “B”, respectively. Both the 2022 Financials and 2023 Financials reflect 

that the liabilities of the Company exceed its assets. 

B. Assets 

44. As at October 31, 2023, the Company’s assets had an unaudited book value of 

approximately $43.9 million, consisting of the following: 

Current Assets 

Cash & Equivalents $1.5 million 

Accounts Receivable, net $10.3 million 

Inventory $14.4 million 

Prepaid Expenses and Other Assets $1.7 million 

Long-Term Assets 

Plant, Property & Equipment, net $15.6 million 
Goodwill & Intangible Assets $0.4 million 
Total Assets $43.9 million 

C. Liabilities 

45. As at October 31, 2023, the Company’s liabilities had an unaudited book value of 

approximately $52.3 million. 

D. Funded Debt Obligations 

(i) Overview 

46. The Company is party to four credit facilities, which are summarized in the following table 

and described in greater detail in the paragraphs that follow: 

Debt  
Obligation 

Principal Amount 
Outstanding as at 

Nov. 30, 2023 
(approximately) 

Maturity Borrower(s) Guarantor(s) Secured Priority 

RBC $5,311,373 Demand CPL Canada CPL Yes 1st on all assets of 
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Debt  
Obligation 

Principal Amount 
Outstanding as at 

Nov. 30, 2023 
(approximately) 

Maturity Borrower(s) Guarantor(s) Secured Priority 

Operating 
Facility 

facility (unsecured) 
 
CPL Canada 
HoldCo 
(secured) 

CPL Canada 
(excluding equipment)  
1st on equity of CPL 
Canada held by CPL 
Canada HoldCo  
2nd on equipment of 
CPL Canada 

EDC Facility $4,968,632 May 10, 
2025  
 

CPL Canada CPL Canada 
HoldCo 
(unsecured) 

Yes 1st on equipment of 
CPL Canada 
3rd on assets other 
than equipment of 
CPL Canada  

Deerfield 
Term Loan 

$24,319,118 December 
6, 2023 

Glasshouse 
Canada 

CPL 
(secured) 
 
CPL Canada 
HoldCo  
(secured) 
 
CPL Canada 
(secured) 
 
Glasshouse 
America 
(secured) 

Yes 1st on assets of CPL, 
Glasshouse Canada 
and Glasshouse 
America 
1st on equity of 
Glasshouse Canada 
held by CPL Canada 
HoldCo 
2nd on assets of CPL 
Canada (excluding 
equipment) 
2nd on equity of CPL 
Canada held by CPL 
Canada HoldCo 
3rd on equipment of 
CPL Canada 

Fed Dev Loan $4,259,427 June 1, 
2027  

CPL Canada CPL Canada 
HoldCo 
(unsecured) 

No  

TOTAL $38,858,550      

(ii) RBC Operating Facility 

47. CPL Canada, as borrower, is party to a credit agreement with Royal Bank of Canada 

(“RBC”) dated November 22, 2017 (as amended, the “RBC Loan Agreement”), pursuant to 

which RBC has made available to CPL Canada a revolving loan operating facility, due on demand 

(as amended, the “RBC Operating Facility”). The original availability under the RBC Operating 
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Facility was CA$19,500,000 (subject to a borrowing base calculation), which has since been 

reduced to CA$7,500,000. As at November 30, 2023, approximately CA$7,214,000 of principal 

was outstanding under the RBC Operating Facility. Interest on the RBC Operating Facility is 

calculated as the Canadian prime rate plus 0.5% on prime rate based loans and LIBOR plus 2.75% 

on LIBOR-based loans in U.S. dollars.  

48. Over the past several months, the Company’s borrowing base calculation under the RBC 

Operating Facility, which is reviewed and calculated together with RBC, has reflected suppressed 

availability in the range of CA$4 million, although the most recent calculation as at October 31, 

2023, reflected suppressed availability of CA$6.7 million. The Company has requested that RBC 

permit it to borrow additional funds under the RBC Operating Facility, but RBC has not permitted 

it to do so. A copy of the RBC Loan Agreement and the amendments thereto is attached as Exhibit 

“C”. 

49. The RBC Operating Facility is guaranteed by each of CPL and CPL Canada HoldCo. Each 

of CPL Canada and CPL Canada HoldCo granted RBC a security interest in substantially all of 

their assets as security for the obligations under the RBC Operating Facility. RBC has a first 

ranking security interest in substantially all assets of CPL Canada (excluding equipment) and in 

the equity of CPL Canada held by CPL Canada HoldCo, and a second ranking security interest in 

all equipment of CPL Canada. The CPL guarantee to RBC is unsecured.  

50. As previously indicated, RBC has advised the Company that it wishes to be repaid the 

amounts outstanding under the RBC Operating Facility and exit its lending arrangements with the 

Company. On December 4, 2023, RBC delivered a notice of default and reservations of rights 

letter to CPL Canada notifying CPL Canada that one or more events of default under the RBC 

Loan Agreement has occurred and is continuing to occur. 
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51. Attached as Exhibit “D” is a summary of the Personal Property Security Act (Ontario) 

(“PPSA”) registrations against CPL Canada HoldCo as at December 11, 2023, and against CPL 

Canada, and Glasshouse Canada as at December 12, 2023 (“PPSA Search Summary”). The 

PPSA Search Summary shows that RBC has a first in time registration against each of CPL Canada 

and CPL Canada HoldCo in respect of all classes of collateral excluding consumer goods. 

(i) EDC Term Loan 

52. CPL Canada is party to a credit agreement with Export Development Canada (“EDC”) 

dated March 6, 2018 (as amended, the “EDC Loan Agreement”) pursuant to which EDC made 

available to CPL Canada a term loan facility with a maximum borrowing limit of $15,000,000 (the 

“EDC Term Loan”). The EDC Term Loan bears interest at U.S. prime rate plus 2.5% per annum, 

payable monthly in cash. The outstanding principal under the EDC Term Loan is due in monthly 

installments through May 2025. As of November 30, 2023, approximately $4,968,632 of principal 

was outstanding under the EDC Loan Agreement. The Company stopped payment on a scheduled 

repayment installment of $311,535 that was to be made to EDC on December 11, 2023.  A copy 

of the EDC Loan Agreement and the amendments thereto is attached as Exhibit “E”. 

53. The EDC Term Loan is guaranteed by CPL Canada HoldCo on an unsecured basis. CPL 

Canada has granted a security interest in substantially all of its assets as security for the obligations 

under the EDC Term Loan. EDC has a first ranking security interest in all of the equipment of 

CPL Canada and a third ranking security interest in substantially all other assets of CPL Canada. 

54. The PPSA Search Summary shows that EDC has a second in time registration against CPL 

Canada in respect of all classes of collateral excluding consumer goods. 
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(ii) Deerfield Term Loan 

55. Glasshouse Canada, as borrower, is party to a facility agreement with, among others,  

Deerfield Private Design Fund IV, L.P., as agent and lender, and Deerfield Private Design Fund 

III, L.P., as lender (together, “Deerfield”) dated December 6, 2018 (as amended, the “Deerfield 

Facility Agreement”), pursuant to which Deerfield made available to Glasshouse Canada a non-

revolving term loan in an initial principal amount $20,000,000 (the “Deerfield Term Loan”). The 

Deerfield Term Loan matured on December 6, 2023, and accrues interest at a rate of: (i) 6.5% per 

annum on the initial principal amount; and (ii) 10% per annum on a portion of interest and fees 

that was capitalized, with interest payable quarterly. Deerfield also holds certain warrants and 

contingent value rights (“CVRs”) granted as consideration in connection with the Deerfield 

Facility Agreement. As at November 30, 2023, $24,319,118 of principal (excluding capitalized 

interest of approximately $295,000) was outstanding under the Deerfield Term Loan. A copy of 

the Deerfield Facility Agreement (excluding the schedules) and the amendments thereto is attached 

hereto as Exhibit “F”. 

56. The obligations of Glasshouse Canada under the Deerfield Facility Agreement are 

guaranteed by each of the other Applicants. Among other security, each of CPL, CPL Canada 

HoldCo, CPL Canada, Glasshouse America and Glasshouse Canada have granted Deerfield a 

security interest in substantially all of their assets pursuant to a United States guaranty and security 

agreement and a general security agreement and guarantee, each dated December 6, 2018. In 

addition, pursuant to a limited recourse guaranty and  security agreement dated December 6, 2018, 

certain shareholders of CPL holding, collectively, 73% of the issued and outstanding shares of 

CPL, pledged their equity interests in CPL as security for the obligations owed under the Deerfield 

42



- 20 - 

  

Facility Agreement and CVRs, with no recourse available against them, except for enforcement 

on the shares of CPL. 

57. The PPSA Search Summary shows that Deerfield has a second in time registration against 

CPL Canada HoldCo, a first in time PPSA registration against Glasshouse Canada, and a third in 

time registration against CPL Canada in respect of all classes of collateral excluding consumer 

goods.  

58. Attached as Exhibit “G” is a summary of the Uniform Commercial Code (Delaware) 

(“UCC”) registrations against each of CPL US Holdco and Glasshouse America as at December 

6, 2023 (“UCC Search Summary”). The UCC Search Summary shows that Deerfield has 

registrations against each of CPL and Glasshouse America in respect of all assets. 

(iii) Fed Dev Loan 

59. CPL Canada is a party to a contribution agreement with His Majesty the King in Right of 

Ontario, as represented by the Minister of Infrastructure for Federal Economic Development 

Agency for Southern Ontario (“Fed Dev”) (as successor to Her Majesty the Queen in Right of 

Ontario, as represented by the Minister of Infrastructure for Federal Economic Development 

Agency for Southern Ontario) dated March 16, 2015 (the “Fed Dev Agreement”) pursuant to 

which Fed Dev agreed to contribute funding for 25% of new capital expenditures made by CPL 

Canada up to CA$8,992,672 (the “Fed Dev Loan”). The Fed Dev Loan is repayable in 90 

installments on an interest free basis pursuant to a payment schedule, with the final installment 

due on June 1, 2027. As of November 30, 2023, $4,184,000 is owing under the Fed Dev Loan. A 

copy of the Fed Dev Agreement is attached hereto as Exhibit “H”. 
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60. The Fed Dev Loan is unsecured and CPL Canada’s obligations under it are guaranteed by 

CPL Canada HoldCo on an unsecured basis. 

(iv) Intercreditor Agreements 

61. RBC, Deerfield and the Applicants, among others, are party to an intercreditor agreement 

dated December 6, 2018 (the “RBC Intercreditor Agreement”), and RBC, EDC, Deerfield and 

CPL Canada are party to a separate intercreditor agreement dated December 6, 2018 (the “EDC 

Intercreditor Agreement” and, collectively with the RBC Intercreditor Agreement, the 

“Intercreditor Agreements”). The Intercreditor Agreements, copies of which are attached as 

Exhibit “I”, set forth the respective priorities of the lenders to the collateral pledged by the 

Applicants as set forth in the preceding paragraphs. 

E. Trade Creditors 

62. The Company purchases goods and services in the normal course of business to facilitate 

the production of goods and the administration of the Company. Payment terms have historically 

been 30 days from the invoice date; however, the Company has been paying certain vendors in 

excess of 90 days from invoice date. As a result, certain vendors are requiring payment of aged 

invoices prior to shipping or providing services and some are requiring payment for goods before 

the shipment is released to the Company due to previous and ongoing delays in payments. At 

present, amounts owed to trade creditors total approximately $7.6 million, with $5.2 million being 

past due and $1.5 million being more than 60 days past due. 

F. Leased Real Property 

63. The Company leases two facilities at its corporate park in Mississauga, Ontario: its 

headquarters, manufacturing and warehouse facility located at the Mississauga HQ, and its quality 
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control and administrative functions facility located at 2145 Meadowpine Blvd. (the 

“Meadowpine Property”). The Mississauga HQ lease and Meadowpine Property lease were set 

to expire in June 2024, but renewals were recently executed extending both leases through 2034. 

V. RELIEF SOUGHT AT THE INITIAL APPLICATION 

A. The Applicants are Insolvent 

64. As reported in both the 2022 Financials and the 2023 Financials, the book value of the 

Company’s liabilities exceeds the book value of its assets. Of note in this regard, the vast majority 

of the Company’s liabilities are its funded debt obligations, most of which are either due, in default 

or, in the case of the RBC Operating Facility, repayable on demand. Each of the Applicants is 

either a borrower or guarantor of some or all of these debts. The Company is not currently in a 

position to repay any of the amounts outstanding under the RBC Operating Facility, the EDC Term 

Loan or the Deerfield Term Loan, and, in light of the Company’s current circumstances, there is 

no realistic prospect of refinancing them outside of a formal restructuring process.  

65. Additionally, as described above, the Company has limited remaining liquidity to operate 

its business and has significantly stretched its trade payables. While the Company’s shareholders 

have provided additional capital over the course of the past year to assist with its liquidity and fund 

restructuring efforts, they have indicated that they are not prepared to provide additional funding 

at this juncture. Absent obtaining alternative financing in the near term, the Company will be 

unable to meet its obligations as they fall due in the normal course. 

66. In light of the foregoing, the Applicants are insolvent both on a balance sheet test and as a 

result of a liquidity crunch. 

45



- 23 - 

  

B. Stay of Proceedings 

67. The Applicants require a CCAA stay of proceedings in light of their financial 

circumstances. Without the benefit of a CCAA stay of proceedings, there could be an immediate 

and significant erosion of value to the detriment of stakeholders. In particular, the Applicants are 

mindful of the following risks, which could materialize without the benefit of a broad stay of 

proceedings and other protective relief under the CCAA and the proposed Initial Order: 

(a) suppliers ceasing to supply or tightening payment terms in a manner that further exacerbates 

liquidity challenges; (b) suppliers and debt holders commencing legal action to recover amounts 

owing to them; (c) customers terminating agreements or exploring alternative potential suppliers; 

(d) the potential termination of other agreements that are critical to the operations of the 

Applicants’ business; and (e) disruptions to patient supply in light of the foregoing operational 

risks. 

68. The Applicants are seeking CCAA protection to, among other things, obtain the funding 

and forum necessary to enable the Applicants to continue operations in the normal course, 

undertake the SISP with the assistance of the Financial Advisor and the proposed Monitor, seek 

approval of the Successful Bid (as defined below) at the conclusion of the SISP and, if approved 

by the Court, complete the transaction contemplated by the Successful Bid, all for the benefit of 

the Applicants and their stakeholders. The Applicants are therefore requesting a stay of 

proceedings for the Initial Stay Period, and expect to seek an extension of the stay through the 

period the SISP will be conducted until the consummation of a Successful Bid and the termination 

of these CCAA proceedings. 
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C. Cash Flow Forecast and DIP Financing 

69. As indicated in the cash flow forecast attached to the pre-filing report of KSV as proposed 

Monitor (the “Cash Flow Forecast”), the Applicants will require access to additional funding 

while undertaking the SISP and working to implement a transaction. The Applicants’ principal use 

of cash during these CCAA proceedings will consist of costs associated with the ongoing operation 

of the CPL Business, including, among other things, employee compensation, supplier payments, 

lease payments and general administrative expenses. In addition to these normal course operating 

expenditures, the Applicants will also incur professional fees and disbursements in connection 

with these CCAA proceedings, including the SISP.  

70. As described previously, to date the Company has been unable to secure additional 

financing. In light of the foregoing, and in addition to continuing to explore potential out of Court 

financing options, over the past several weeks, the Company, with the assistance of the Financial 

Advisor and the proposed Monitor, solicited expressions of interest in providing DIP financing 

from a variety of prospective lenders, including both current lenders to the Company and new 

potential lenders. Four expressions of interest were received and considered by the Company in 

consultation with its advisors. Ultimately, the Company selected the DIP proposal from Deerfield 

as representing the best alternative in the situation, including because Deerfield was the only 

potential DIP lender prepared to provide DIP financing that was junior to the RBC/EDC Security. 

71. Accordingly, CPL Canada, as borrower, and each of the other Applicants, as guarantors, 

have entered into a term sheet (the “DIP Term Sheet”) with Deerfield, as lender (in such capacity, 

the “DIP Lender”) dated December 14, 2023, pursuant to which Deerfield has agreed to fund a 

loan (the “DIP Loan”) in a maximum principal amounts of $6,000,000. The DIP Term Sheet 

provides for an initial authorized advance of up to the maximum amount of $1,500,000 for use 
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during the Initial Stay Period, with the remaining amount to be available if such borrowing is 

authorized by the Court at the Comeback Hearing (subject to the terms of the DIP Term and the 

Cash Flow Forecast).  

72. Based on the Cash Flow Forecast, the DIP Loan is expected to provide the Applicants with 

sufficient liquidity to continue their business operations in the ordinary course during these CCAA 

proceedings while conducting the SISP for the benefit of the Applicants and their stakeholders.  

73. The DIP Term Sheet contemplates the granting of a super-priority Court-ordered charge 

over the Property (the “DIP Lender’s Charge”) to secure the obligations outstanding from time 

to time in connection with the DIP Loan, provided that the DIP Lender’s Charge will be junior to 

the RBC/EDC Security. The DIP Lender’s Charge will not secure any obligation that existed prior 

to the date of the Initial Order. Given the current financial circumstances of the Applicants, 

Deerfield has indicated that it is not prepared to advance additional funds without the security of 

the DIP Lender’s Charge, including the proposed priority thereof. 

74. The material terms of the DIP Term Sheet are summarized in the below table. Capitalized 

terms used in the below table that are not otherwise defined herein have the meaning given to such 

terms in the DIP Term Sheet, a copy of which is attached hereto as Exhibit “J”. 

Summary of Certain Key Terms of the DIP Loan 

Parties • CPL Canada, as borrower, and CPL, CPL Canada HoldCo, Glasshouse Canada 
and Glasshouse America, as guarantors (collectively with the borrower, the 
“Obligors”). 

Maximum 
Availability 

• $6,000,000. 

Interest • 12.5% per annum (provided that, following a default, the rate of interest is 
increased by 2.0% per annum on any overdue amounts). 

• Payable in cash on the aggregate outstanding principal, compounded monthly, 
and payable monthly in arrears in cash on the last Business Day of each month. 
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Summary of Certain Key Terms of the DIP Loan 

Fees • The Borrower shall pay to the DIP Lender a commitment fee equal to (i) 3.0% 
of the principal amount of the Initial Advance, earned on the commencement of 
the CCAA Proceedings plus (ii) 3.0% of the remaining Facility Amount 
(excluding, for certainty, the principal amount of the Initial Advance) on the 
granting of the ARIO. 

Costs and 
Expenses 

• The Borrower is responsible for all reasonable and documented fees, costs and 
expenses of the DIP Lender (including fees and expenses of legal counsel and 
financial advisor to the DIP Lender) incurred in connection with the DIP Term 
Sheet and these CCAA proceedings. 

Use of Funds • Proceeds of the DIP Loan are to be used for (i) professional fees and 
disbursements associated with the CCAA Proceedings, (ii) the DIP Lender 
Expenses, (iii) operating expenses of the Obligors necessary for the preservation 
of the business and assets during these CCAA Proceedings, and (iv) other fees 
and interest owing to the DIP Lender under the DIP Term Sheet. 

Maturity • The DIP Loan will mature on the earliest to occur of (i) April 30, 2024, (ii) the 
consummation of a transaction pursuant to the SISP, and (iii) early termination 
by the DIP Lender upon an Event of Default. 

Certain Key 
Conditions 
Precedent to 
Initial Advance 

• Conditions precedent to the initial advance include (i) execution and delivery of 
the DIP Term Sheet, (ii) the DIP Lender’s satisfactory prior review of materials 
to be filed in the CCAA Proceedings, (iii) issuance of the Initial Order, (iv) the 
granting of the DIP Lender’s Charge, (v) that there shall be no Liens ranking 
pari passu with or in priority to the DIP Lender’s Charge over the property and 
assets of the Obligors, other than the Permitted Liens, (vi) the accuracy of all 
representations and warranties provided by the Obligors, (vii) the absence of any 
Event of Default, and (viii) payment of the DIP Lender Expenses. 

Certain Key 
Conditions 
Precedent to 
Subsequent 
Advances 

• Conditions precedent to subsequent advances include (i) the DIP Lender’s 
satisfactory prior review of materials to be filed in connection with the motion 
for the ARIO and SISP Order, (ii) issuance of the ARIO and SISP Order, (iii) 
that neither the ARIO and SISP Order shall have been stayed, vacated or 
otherwise amended, restated or modified without the consent of the DIP Lender, 
(iv) that there shall be no Liens ranking pari passu with or in priority to the DIP 
Lender’s Charge over the property and assets of the Obligors, other than the 
Permitted Liens, (v) the representations and warranties made by the Obligors 
under the DIP Term Sheet are true and correct, (vi) the absence of any Event of 
Default, and (vii) payment of the DIP Lender Expenses. 
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Summary of Certain Key Terms of the DIP Loan 

Events of 
Default 

• Events of Default include (i) non-payment of any principal when due, (ii) non-
payment of interest within two (2) Business Days of becoming due, (iii) non-
payment of costs, fees, expenses of the DIP Lender within five (5) Business 
Days of receiving an invoice, (iv) the Borrower’s material failure to perform or 
observe any obligations or covenants, including failure to meet a SISP Milestone 
or failure to deliver a Variance Report within one (1) Business Day of when due, 
(v) any material misrepresentation by the Borrower, (vi) the termination of the 
CCAA Proceedings (or the stay issued therein), (vii) the appointment of any 
receiver, receiver-manager, interim receiver, trustee in bankruptcy, proposal 
trustee or similar trustee, assignment in bankruptcy, or the making of a 
bankruptcy order against or in respect of any Obligor, (viii) any change to the 
priority of the DIP Lender’s Charge, (ix) any order is made pursuant to the 
CCAA proceeding that contravenes the DIP Term Sheet or the DIP Lender’s 
Charge , and (x) as at the due date of any Variance Report, there shall exist a net 
negative variance from the DIP Budget in excess of 15% (excluding from such 
calculation any variance in the DIP Lender Expenses and/or the fees and 
expenses payable to the Monitor and its counsel) (the “Permitted Variance”) in 
either (i) consolidated receipts or (ii) consolidated disbursements, in either case 
on a cumulative basis since the beginning of the period covered by the then-
current DIP Budget. 

Security and 
DIP Lender’s 
Charge 

• The Borrower’s obligations under the DIP Loan shall be secured by the DIP 
Lender’s Charge, which covers all present and future assets, property and 
undertaking of the Obligors. 

Priority of the 
DIP Charge 

• The DIP Lender’s Charge shall rank in priority to all other security interests, 
encumbrances and charges except for (i) the Administration Charge, (ii) the 
Directors’ Charge, (iii) the KERP Charge, (iv) the Financial Advisor Charge, 
and (iv) the RBC/EDC Security.  

75. Based on discussions with representatives from the proposed Monitor and the Financial 

Advisor, I believe that the economic terms of the DIP Term Sheet are reasonable. The interest rates 

are consistent with market, and the structure and terms of the DIP Term Sheet otherwise provide 

significant flexibility to the Applicants to allow them to continue operations and conduct the SISP 

with the assistance of the Financial Advisor and under the oversight of the proposed Monitor. 

Further, as noted above, the DIP Term Sheet was the only proposal for DIP financing received that 

contemplated security in the form of a subordinated court-ordered charge, ranking junior to the 

RBC/EDC Security. 
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76. In connection with agreeing to the terms of the DIP Loan, the Company and Deerfield have 

also reached certain agreements pertaining to the CVRs relating to the Deerfield Term Loan. In 

particular, Deerfield has agreed to irrevocably waive and release its claims under the CVRs if the 

amounts outstanding under the DIP Loan and the Deerfield Term Loan are repaid in full by June 

30, 2024, pursuant to a transaction entered into on or before April 30, 2024. This agreement 

provides an incremental benefit to the Company and its stakeholders by providing certainty that 

Deerfield will not have a claim in relation to the CVRs if the foregoing conditions are satisfied. 

D. Continued Use of Cash Management System and Related Matters 

77. In the ordinary course of its business, the Company uses a centralized cash management 

system (the “Cash Management System”). As part of the Cash Management System, the 

Applicants have multiple operating bank accounts with RBC and TD which are used for all day-

to-day and corporate operating transactions, including the collection of receipts from its customers 

and payment of suppliers. The Applicants are seeking the authority to continue to use the Cash 

Management System. The continued operation of the existing Cash Management System will 

minimize disruption to the Applicants’ operations and avoid the need to negotiate and implement 

alternative banking arrangements. The current Cash Management System includes the necessary 

accounting controls to enable the Applicants and the proposed Monitor to trace funds and ensure 

that all transactions are adequately ascertainable. As such, the proposed Initial Order authorizes 

the continuation of the current Cash Management System. 

78. The Company also uses a limited number of credit cards issued through American Express 

to facilitate certain day-to-day payments (the “Credit Cards”). The Applicants are seeking the 

authority pursuant to the proposed Initial Order to continue to use the Credit Cards, and make full 

repayment of all amounts outstanding thereunder, including with respect to pre-filing charges. As 
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with the Cash Management System, the continued use of the Credit Cards will assist in minimizing 

disruption to the operations of the Applicants caused by the CCAA proceedings. As at November 

30, 2023, the aggregate amount outstanding on the Credit Cards was under $24,000.  

E. Payments During the CCAA Proceedings 

79. During the course of the CCAA proceedings, the Company intends to make payments for 

goods and services contracted for and supplied to it post-filing in the ordinary course, as set out in 

the Cash Flow Forecast and requested in the proposed Initial Order.  

80. Pursuant to the proposed Initial Order, the Applicants are also requesting authorization to 

make payments to critical suppliers and service providers, with the consent of the Monitor and the 

DIP Lender, for goods and services actually supplied to the Applicants prior to the CCAA 

proceedings being commenced. 

81. The Company has identified and provided information to the proposed Monitor regarding 

certain suppliers and service providers that are critical for the Company to continues its business 

in the normal course, certain of whom are outside Canada and certain of whom are the sole supplier 

of a particular input the Company requires. In addition, as described previously, owing to 

regulatory and proprietary considerations, in certain cases the Company is not in a position to 

source products from alternative suppliers. Payment for goods and services supplied by such 

parties to the Applicants prior to the date of the commencement of the CCAA proceedings is 

fundamental to preserving these key relationships and the timely supply of products to the 

Applicants. Importantly, disruption to the provision of such goods and services could jeopardize 

the normal course operations of the CPL Business and the Company’s ability to meet obligations 

to its customers. 
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F. The Proposed Monitor 

82. The Applicants are seeking the appointment of KSV as the Monitor in these CCAA 

proceedings. KSV has consented to act as the Monitor in the within CCAA proceedings, subject 

to Court approval. I understand a copy of the Consent to Act as Monitor provided by KSV will be 

included in the Application Record filed in connection with the application for the proposed Initial 

Order.  

83. I understand from Noah Goldstein of KSV that KSV is a trustee within the meaning of 

Section 2 of the Bankruptcy and Insolvency Act (Canada), as amended, and is not subject to any 

of the restrictions on who may be appointed as monitor set out in Section 11.7(2) of the CCAA.  

84. KSV became involved with the Company in November 2023 to assist the Company in its 

review of financial and restructuring matters and in contemplation of serving as a Monitor if formal 

restructuring proceedings were commenced. During the course of its mandate, KSV has assisted 

in reviewing and analyzing the Company’s financial and liquidity position (including the Cash 

Flow Forecast) and restructuring and financing options, including the development of the SISP, 

the terms of the DIP Loan and the other relief requested by the Applicants in connection with the 

CCAA proceedings.  

85. The professionals at KSV who will have carriage of this matter have acquired knowledge 

of the Company, its business and financial circumstances, and the overall restructuring efforts of 

the Company undertaken to date. I believe that KSV is in a position to assist the Applicants with 

their restructuring efforts in these CCAA proceedings. 
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G. Administration Charge 

86. The proposed Initial Order contemplates that a Court-ordered charge over the property 

would be granted in favour of the proposed Monitor (KSV), counsel to the proposed Monitor 

(Cassels Brock & Blackwell LLP), counsel to the Applicants (Goodmans LLP) and the Financial 

Advisor to secure the payment of their respective fees and disbursements (in the case of the 

Financial Advisor, excluding the Transaction Fee (as defined below)) incurred in connection with 

the CCAA proceedings up to a maximum of CA$375,000 for the Initial Stay Period (the 

“Administration Charge”). The Administration Charge is proposed to have first ranking priority 

over all other charges and encumbrances on the Property. The Applicants anticipate requesting 

that the quantum of the Administration Charge be increased to a maximum of CA$600,000 

pursuant to the ARIO. 

87. The Applicants require the expertise, knowledge, and continued participation of the 

proposed beneficiaries of the Administration Charge during the CCAA proceedings. Each of the 

beneficiaries of the Administration Charge will have distinct roles in the CCAA proceedings, and 

will contribute to the Applicants’ restructuring efforts. 

88. The quantum of the proposed Administration Charge was estimated by the Applicants, with 

the assistance of the proposed Monitor. I believe that the Administration Charge is fair and 

reasonable in the circumstances. I understand that the proposed Monitor and Deerfield are also 

supportive of the Administration Charge. 

H. Directors and Officers Indemnity and Charge 

89. I am advised by Chris Armstrong of Goodmans LLP, counsel to the Applicants, and believe 

that, in certain circumstances, directors can be held liable for certain obligations of a company 
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owing to employees and government entities, which may include unpaid wages and vacation pay, 

together with unremitted sales, goods and services, and harmonized sales taxes.  

90. The Company maintains an insurance policy in respect of the potential liability of its 

directors and officers, as well as those of its subsidiaries (the “D&O Policy”). While the D&O 

Policy insures directors and officers for certain claims that may arise against them in their capacity 

as directors and/or officers of the Applicants, that coverage is not absolute. Rather, it is subject to 

several exclusions and limitations, which may result in there being no coverage or insufficient 

coverage for potential liabilities. 

91. The directors and officers of the Applicants have expressed a desire for certainty with 

respect to their potential personal liability if they continue in their current roles in the CCAA 

proceedings.  

92. Each of the directors and officers has considerable experience with, and knowledge of, the 

Company’s business. The Applicants require, and stakeholders will benefit from, the active 

involvement of the directors and officers during the CCAA proceedings and the SISP. Given the 

uncertainty surrounding insurance and available indemnities, the Applicants’ directors and officers 

have indicated that their continued service and involvement in the CCAA proceedings is 

conditional upon the granting a Court-ordered charge on the Property (the “Directors’ Charge”) 

in the amount of CA$1,801,000 to secure the indemnity provided to the directors and officers in 

the proposed Initial Order in respect of liabilities they may incur during the CCAA proceedings in 

their capacities as such. The Directors’ Charge would be subordinate to the proposed 

Administration Charge but will rank in priority to all other encumbrances.  
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93. The Applicants believe that the Directors’ Charge is reasonable in the circumstances, 

especially in light of the aforementioned risks. I understand that the proposed Monitor and 

Deerfield are supportive of the Directors’ Charge and its quantum. The amount of the Directors’ 

Charge for purpose of the Initial Order has been calculated with the assistance of KSV based on 

the estimated potential exposure of the directors and officers during the initial 10-day Stay Period 

and has been reviewed with me. I understand that KSV will provide further information to the 

Court on the calculation of the Directors’ Charge in its pre-filing report. The proposed Directors’ 

Charge would apply only to the extent that the directors and officers do not have coverage under 

the D&O Policy. 

I. Priorities of Charges 

94. It is contemplated that the priorities of the various Court-ordered Charges granted pursuant 

to the Initial Order, as among them, will be as follows: 

(a) Administration Charge: up to a maximum of CA$375,000; 

(b) Directors’ Charge: up to a maximum of CA$1,801,000; and 

(c) DIP Lender’s Charge: up to a maximum of $1,500,000, plus interest, fees and 

expenses. 

95. The proposed Initial Order provides for the Charges to rank in priority to all other security 

interests, trusts, liens, charges, encumbrances and claims of secured creditors, statutory or 

otherwise (collectively, the “Encumbrances”) in favour of any person, except: (i) any secured 

creditor of the Applicants who did not receive notice of the application for the Initial Order; and 

(ii) the DIP Lender’s Charge shall be subordinate to the RBC/EDC Security. The proposed Initial 

Order authorizes the Applicant to seek an Order, on a subsequent motion on notice to those persons 
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likely to be affected thereby, granting priority of the Charges ahead of any Encumbrance over 

which the Charges have not obtained priority pursuant to the Initial Order, provided that the DIP 

Lender’s Charge shall continue to rank behind the RBC/EDC Security. 

VI. RELIEF TO BE SOUGHT AT THE COMEBACK HEARING 

96. As referenced above, the Applicants intend to seek the ARIO and the SISP Approval Order 

at the Comeback Hearing. The relief contemplated by each of the proposed ARIO and SISP 

Approval Order is described below. 

A. ARIO 

(i) Stay Extension 

97. The proposed Initial Order seeks the granting of a CCAA stay of proceedings for the Initial 

Stay Period until and including December 22, 2023. At the Comeback Hearing, the Applicants 

intend to seek an extension of the stay of proceedings up to and including March 22, 2024. The 

proposed extension of the stay of proceedings will enable the Applicants, with the assistance of 

the Financial Advisor and the proposed Monitor, to conduct the SISP and return to Court to seek 

approval of the Successful Bid. 

(ii) Set-off 

98. The Applicants will also seek an amendment to the Initial Order to clarify that, during the 

stay of proceedings, no party may assert rights of set-off in respect of any obligations owing before 

the commencement of these CCAA proceedings without an order of the Court. The Applicants 

believe that this provision is required to ensure that they can continue to operate in the ordinary 

course and that no set-off rights will be exercised in a way that will disrupt the Company’s 

restructuring efforts. Specifically, I am concerned that pre-filing obligations are not set-off against 
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post-filing obligations. I am advised by Chris Armstrong of Goodmans LLP, counsel to the 

Applicants, that such a provision is consistent with a recent decision of the Supreme Court of 

Canada and has been included in orders granted in other recent CCAA cases. 

(iii) Approval of KERP and Granting of KERP Charge 

99. The retention of key employees is of vital importance to the Applicants during these CCAA 

proceedings, including in connection with maintaining ongoing business operations, pursuing the 

SISP and completing a restructuring transaction in connection therewith. The Applicants therefore 

intend to seek Court approval of the KERP, which has been developed with the assistance of KSV. 

100. The KERP will entitle designated key employees to a cash payment based on a percentage 

of the employee’s salary (or, in certain cases, a lump sum), provided that such key employee 

remains in the employment of the Company through the completion of the transaction identified 

through these proceedings, subject to other customary terms and conditions. The maximum 

aggregate retention payments payable pursuant to the KERP total CA$998,311. It is contemplated 

that amounts owing under the KERP would be secured by the KERP Charge. 

101. The Company’s key employees who are proposed to be entitled to payments under the 

KERP have significant knowledge and responsibility with respect to the Applicants and their 

operations, and their commitment is key to the Company’s restructuring efforts. 

102. The KERP is designed to encourage these key employees to continue their employment 

through to the completion of a transaction. Absent the KERP, key employees may seek alternative 

employment and the Company believes it would be detrimental to the CPL Business and the 

overall restructuring process if these employees were to leave and the Company was required to 

attempt to find replacement employees during this critical time.  
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103. The KERP is also designed to recognize the significant importance of the key employees 

to the pursuit and implementation of a transaction, and the significant amount of additional work 

and effort required to advance and assist with the Company’s efforts in these CCAA proceedings.  

104. I understand that further details in respect of the proposed KERP, including a confidential 

schedule with further details in respect of the roles of the key employees and the proposed KERP 

payments, will be provided in the proposed Monitor’s report to be filed in advance of the 

Comeback Hearing.  

(i) Financial Advisor Engagement 

105. As noted above, the Company retained the Financial Advisor to assist with the pre-filing 

refinancing and investment solicitation process and to assist with evaluating potential transactions. 

The Financial Advisor’s role expanded to also assisting the Company with seeking DIP financing 

alternatives and it is contemplated that the Financial Advisor will assist the Company in 

conducting the SISP. At the Comeback Hearing, the Applicants intend to seek approval of the 

Financial Advisor’s engagement letter and the Financial Advisor Charge (as described below). A 

copy of the Financial Advisor’s engagement letter is attached hereto as Exhibit “K”. The Financial 

Advisor’s engagement letter contains a success fee provision in connection with the completion of 

a successful refinancing, sale or restructuring transaction (the “Transaction Fee”). The Applicants 

will request that the Transaction Fee be secured by a priority charge on the Property to provide 

certainty to the Financial Advisor that it will be compensated for its services in accordance with 

the terms of its engagement letter (the “Financial Advisor Charge”). The Financial Advisor 

Charge is necessary and reasonable in the circumstances as it is a condition of the retention of the 

Financial Advisor. 
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(ii) Increase to Charges 

106. The charges proposed in the Initial Order are intended for the Initial Stay Period only. The 

proposed ARIO provides for the following amendments to the Charges, as well as the addition of 

the KERP Charge, listed in order of priority: 

(a) Administration Charge: increase to a maximum of CA$600,000; 

(b) Directors’ Charge: increase to a maximum of CA$2,306,000; 

(c) KERP Charge: granted in a maximum amount of CA$998,311; 

(d) Financial Advisor Charge; and 

(e) DIP Lender’s Charge: increase to a maximum of $6,000,000, plus accrued and 

unpaid interest, fees and expenses, provided that the DIP Lender’s Charge shall be 

subordinate to the RBC/EDC Security. 

107. The Applicants believe the amounts of the proposed Charges (both in the Initial Order and 

the ARIO) are fair and reasonable in the circumstances. I understand that the proposed Monitor 

and Deerfield are also supportive of the amounts of the proposed Charges, as increased and/or 

granted pursuant to the proposed ARIO. 

108. The Applicants intend to provide notice of the Comeback Hearing and the request for the 

ARIO to any persons having a registered security interest in respect of any Applicant. As such, the 

proposed ARIO provides that the Charges shall rank in priority to all Encumbrances, provided that 

the DIP Lender’s Charge shall be subordinate to the RBC/EDC Security.  
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B. SISP Approval Order 

109. As discussed above, the Company, with the assistance of its advisors, worked throughout 

much of 2023 to identify a strategic transaction that would have avoided the need for a formal 

restructuring filing. Unfortunately, none of the options identified to date led to a definitive 

transaction that could be achieved in the time available to the Company given its financial 

constraints. 

110. Over the course of the coming months, the Company anticipates building on these efforts 

through the SISP to identify the highest or otherwise best offer for a refinancing, sale or other 

strategic investment or transaction involving the business, assets and/or equity of the Applicants. 

111. The SISP provides for a flexible process under which the Applicants, with the assistance 

of the Financial Advisor and under the oversight of the Monitor, will solicit interest in a potential 

transaction.  

112. The material terms of the SISP are summarized below. Capitalized terms used in the below 

summary that are not otherwise defined herein have the meanings given to such terms in the SISP, 

a copy of which is attached hereto as Exhibit “L”.  

Summary of Certain Key Terms of the SISP 

Process and 
Timeline 

• LOI Deadline: Interested parties must submit a non-binding letter of intent 
meeting the requirements specified in the SISP (a “LOI”) by the LOI Deadline 
of 2:00 p.m. (Toronto time) on February 8, 2024.  

• Qualified Bid Deadline: Interested parties must submit a qualified bid meeting 
the requirements enumerated in the SISP (a “Qualified Bid”) by the Qualified 
Bid Deadline of 2:00 p.m. (Toronto time) on February 29, 2024 (the “Qualified 
bid Deadline”).  

• Selection of Qualified Bid: Following the Qualified Bid Deadline, the 
Applicants, in consultation with the Monitor and the DIP Lender, will evaluate 
the Qualified Bid’s based of off the criteria enumerated in section 9 of the SISP. 
After consideration of these factors, the Applicants, will select a successful 
bidder by no later than 2:00 p.m. (Toronto time) on March 12, 2024 (the 
“Successful Bid”). 
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Summary of Certain Key Terms of the SISP 

Certain 
Requirements 
for Qualified 
Bids 

• Provide for consideration, payable in full on closing of the Transaction  (the 
“Consideration Value”), and provides a detailed sources schedule that 
identifies, with specificity, the composition of the Consideration Value and any 
assumptions that could reduce the net consideration payable including details of 
any material liabilities that are being assumed or being excluded. 

• As part of the Consideration Value, provide cash consideration sufficient to pay: 
(i) any obligations in connection with charges granted by the Court in the 
Applicants’ CCAA proceedings and any obligations in priority thereto; and (ii) 
the amount necessary to fund a wind-up of the Applicants’ CCAA proceedings 
and any further proceedings or wind-up costs in respect of the Applicants. 

• Contemplates closing by not later than the Outside Date of April 30, 2024. 
• Contains duly executed binding transaction documents. 
• Provides that the bid will serve as a Back-Up Bid if it is not selected as the 

Successful Bid, and if selected as the Back-Up Bid it will remain irrevocable 
until the earlier of (i) closing of the Successful Bid or (ii) closing of the Back-
Up Bid. 

• Provides written evidence of the bidder’s ability to fully fund and consummate 
the Transaction and satisfy its obligations under the Transaction documents, 
including binding equity/debt commitment letters and/or guarantees covering 
the full Consideration Value and the additional items (in scope and amount) 
covered by the guarantees provided by affiliates of the bidder in connection with 
the Successful Bid. 

• Does not include any request for or entitlement to any break fee, expense 
reimbursement or similar type of payment, or be conditional upon the outcome 
of unperformed due diligence and/or the securing of financing.  

• Includes a cash deposit equal to 10% of the Consideration Value. 
• Except to the extent otherwise authorized by the Court, no bid may be 

designated as a Successful Bid or Back-up Bid unless (x) it will pay out in cash 
on closing all principal, interest, fees and costs outstanding under the Deerfield 
Term Loan or (y) it is consented to by Deerfield. 
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Summary of Certain Key Terms of the SISP 

Review, 
Selection and 
Court Approval 
of Successful 
Bid 

• If one or more Qualified Bids has been received by the Applicants and the 
Monitor on or before the Qualified Bid Deadline, the Applicants, in consultation 
with the Monitor and the DIP Lender, may: 
o negotiate with one or more of the bidders who submitted a Qualified Bid, 

including requesting that such bidder improve or otherwise modify the 
terms of its Qualified Bid; 

o considering the requirements for Qualified Bids and, among other things, (i) 
the amount of consideration being offered and, if applicable, the proposed 
form, composition and allocation of same, (ii) the value of any assumption 
of liabilities or release of liabilities not otherwise accounted for in (i) above, 
(iii) the likelihood of the bidder’s ability to close a Transaction by not later 
than the Outside Date, (iv) the likelihood of the Court’s approval of the 
Successful Bid, (v) the benefit to the Applicants and their stakeholders, and 
(vi) any other factors the directors or officers of Applicants may, consistent 
with their fiduciary duties, reasonably deem relevant (collectively, the 
“Consideration Factors”); and (vii) designate any Qualified Bid received 
to be the highest or otherwise best bid in the SISP. 

o having regard to the Consideration Factors, designate any Qualified Bid 
received as the Back-Up Bid. 

Consultation / 
Information 

• The Applicants and the Monitor shall be permitted, in their discretion, to provide 
general updates and information in respect of the SISP to any Creditor 
(including any advisor thereto) on a confidential basis, upon: (a) the irrevocable 
confirmation in writing from such Creditor that it will not submit any bid in the 
SISP; and (b) such Creditor executing a confidentiality agreement or 
undertaking with the Applicants in form and substance satisfactory to the 
Applicants and the Monitor. The DIP Lender and DPDF IV have irrevocably 
confirmed that they will not submit any bid in the SISP (provided that they may 
credit bid following the termination of the SISP), and as such the Applicant and 
Monitor shall consult and provide all information in respect of the SISP to the 
DIP Lender and its legal and financial advisors. 

• The highest Qualified Bid may not necessarily be accepted by the Applicants. 
The Applicants, with the written consent of the Monitor and the DIP Lender, 
reserve the right not to accept any Qualified Bid or to otherwise terminate the 
SISP. The Applicants, with the written consent of the Monitor, reserve the right 
to deal with one or more Qualified Bidders to the exclusion of others, to accept 
a Qualified Bid for different parts of the Opportunity or to accept multiple 
Qualified Bids and enter into definitive agreements in respect of all such bids. 

113. The SISP is to be conducted in accordance with the timelines set out immediately below: 

Key Date1 SISP Step 

December 22, 2023 Anticipated issuance of the SISP Approval Order. 

                                                 
1 Capitalized terms not otherwise defined within this table have the meaning ascribed to them in the SISP. 
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Key Date1 SISP Step 
 

By no later than January 8, 2024 Applicants, with the assistance of the Financial 
Advisor, will commence the solicitation process. 

February 8, 2024 LOI Deadline. 

February 29, 2024 Qualified Bid Deadline. 

March 12, 2024 Selection of Successful Bid Deadline. 

By no later than March 22, 2024  Hearing for the Approval Order (subject to the 
Court’s availability). 

April 30, 2024  Outside Date for Closing of the Successful Bid. 

114. I believe that the timelines and terms of the SISP are reasonable and appropriate in the 

circumstances, and will result in a fair and equitable process that will appropriately canvass the 

market in order to identify the best available transaction for the benefit of Company and its 

stakeholders. 

VII. CONCLUSION 

115. The Company, with the assistance of its advisors, has reviewed and considered the potential 

options and alternatives available to it in the circumstances, taking into account, among other 

things, its limited remaining liquidity and current inability to repay its funded debt. 

116. The Company has determined that it is in its best interests and those of its stakeholders to 

commence these CCAA proceedings, with the support of Deerfield as the DIP Lender. These 

CCAA proceedings, and the relief sought in the proposed Initial Order, ARIO and SISP Approval 

Order, will provide the stability, framework and necessary financing for the Company to canvass 

the market to identify a strategic transaction to provide the best result for the Company and its 

stakeholders, while at the same time ensuring that the core business of the Company will continue 

on a going-concern basis for the benefit of stakeholders.  
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117. The Applicants believe that the relief sought pursuant to the proposed Initial Order is

appropriate and necessary in the circumstances, and respectfully request that the Court grant the 

proposed Initial Order. If the Initial Order is granted, the Applicants also respectfully submit that 

the relief sought in the proposed ARIO and SISP Approval Order is appropriate and in the best 

interests of the Applicants, and that such Orders be granted at the Comeback Hearing. 

SWORN before me by Jan Sahai 
stated as being located in the City of 
Mississauga in the Province of 
Ontario, before me at the City of 
Toronto in the Province of Ontario, on 
December 14, 2023, in accordance 
with O. Reg 431/20, Administering 
Oath or Declaration Remotely. 

A Commissioner for taking affidavits JAN SAHAI 

Signed by: Jan Sahai 
CEO 
Date & Time: December 14, 2023 17:34:09 EST

Name: Erik Axell
LSO: # 85345O
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THIS IS EXHIBIT “A” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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THIS IS EXHIBIT “B” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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Contract Pharmaceuticals Limited
Consolidated Balance Sheet
As at 10/31/2023 12

October October
(expressed in U.S. dollars) 2023 2022

Assets

Current Assets
Cash 1,552,824      1,337,302        
Accounts Receivable 10,343,196    11,470,768      
Inventory 14,381,923    11,747,204      
Prepaid expenses and other assets 1,682,405      1,740,589        
Income taxes recoverable -                 -                   

Total Current Assets 27,960,348    26,295,863      

Property, plant and equipment 15,585,017    18,525,811      

Intangible Assets 353,174         353,174           
Goodwill 5                    0                      

Total Assets 43,898,544    45,174,848      

Liabilities 2,035,579      

Current Liabilities
Bank indebtedness 4,955,177      6,407,462        
Accounts payable and accrued liabilities 13,273,679    11,332,444      
Income taxes payable 107,415         459,053           
Current portion of government loan payable 1,088,559      439,620           
Current portion of long-term debt 3,312,421      3,312,421        
Current portion of long-term debt-other 147,095         147,093           
Total Current Liabilities 22,884,346    22,098,092      
Long-term protion of income taxes payable -                 -                   
Government Loan Payable 3,144,991      4,222,944        
Long-term debt 1,932,246      5,244,667        
Deerfield Loan 24,311,808    24,267,525      
Deferred leasehold inducements 52,249           77,915             

52,325,640    55,911,144      
Shareholders' Equity

Capital Stock 6                    6.42                 
Additional Paid-in Capital 23,061,345    21,011,345      
Retained Earnings (22,041,489)   (20,681,901)     
Cumulative other comprehensive income (9,446,958)     (11,065,745)     

Total Shareholders' Equity (8,427,096)     (10,736,295)     

TOTAL LIABILITIES & SHAREHOLDERS' EQUITY 43,898,544    45,174,848      
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Contract Pharmaceuticals Limited
Consolidated Statement of Income and Comprehensive Income
For the Month Ended 10/31/2023

(expressed in U.S. dollars)
CY YTD PY YTD

2023 2022
Oct Oct

Sales      60,954,420    48,365,512 

Cost of sales 47,339,318     42,941,553   

Gross Margin 13,615,102     5,423,959     

General and administrative expenses 10,645,321     12,141,697   

Foreign exchange 2,325,024       2,171,204     

Interest expense 2,969,352       2,635,983     

Other income / expense (1,668,198)      (1,101,265)    

Goodwill impairment -                  -                

Extraordinary Items- Proprietary Product Development 693,463          967,862        

Earnings (loss) before income taxes (1,349,860)      (11,391,521)  

Provision for income taxes 9,731              (9,945)           

Net Income (loss) including Proprietary Product Development (1,359,590)      (11,381,576)  

Net Income (loss) excluding Proprietary Product Development (666,127)         (10,413,714)  
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THIS IS EXHIBIT “C” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

______________________________________ 
Commissioner for Taking Affidavits 
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Royal Bank of Canada 
Commercial Financial Services 

6880 Financial Drive 2nd Floor Mezzanine 
Mississauga, Ontario L5N 7Y5 

November 22, 2017 

Private and Confidential 

CONTRACT PHARMACEUTICALS LIMITED CANADA 
7600 Danbro Crescent 
Mississauga, Ontario 
L5N 6L6 

ROYAL BANK OF CANADA (the "Bank") hereby confirms the credit facilities described below 
(the "Credit Facilities") subject to the terms and conditions set forth below and in the attached 
Terms & Conditions and Schedules (collectively the "Agreement"). This Agreement amends and 
restates without novation the existing agreement dated August 10, 2015 and any amendments 
thereto. Any amount owing by the Borrower to the Bank under such previous agreement is 
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to 
the Bank and is set forth as Security below, shall remain in full force and effect, is expressly 
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all 
obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar 
amounts are in Canadian currency. 

The Bank reserves all of its rights and remedies at any time and from time to time in connection 
with any or all breaches, defaults or events of default now existing or hereafter arising under this 
Agreement or any other agreement delivered to the Bank, and whether known or unknown, and 
this Agreement shall not be construed as a waiver of any such breach, default or event of default. 

BORROWER: Contract Pharmaceuticals Limited Canada (the "Borrower") 

CREDIT FACILITIES 
Facility #1: $19,500,000.00 revolving demand facility by way of: 

a) RBP based loans ("RBP Loans") 

Revolve in increments of: $5,000.00 Minimum retained balance: 
Revolved b : Bank Interest rate er annum : 

b) Libor based loans in US currency ("Libor Loans") 

I Interest rate ,(per annum): I Libor + 2.75% 

c) Letters of Guarantee ("LGs") 

$0.00 
RBP + 0.50% 

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to 
Borrower's accounts. Minimum fee of $100.00. 

® Registered Trademark of Royal Bank of Canada 

SRF # 316 474 261 Page 1 of 6 
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Contract Pharmaceuticals Limited Canada November 22, 2017 

AVAILABILITY 
The Borrower may borrow, convert, repay and reborrow up to the amount of this facility provided 
this facility is made available at the sole discretion of the Bank and the Bank may cancel or 
restrict the availability of any unutilized portion at any time and from time to time without notice. 

Borrowings outstanding under this facility must not exceed at any time the aggregate of the 
following, less Potential Prior-Ranking Claims (the "Borrowing Limit"): 

a) 80% of Good Canadian/US Accounts Receivable; 
b) to a maximum of $7,000,000.00, the aggregate of: 

i. 50% of the lesser of cost or net realizable value of Finished Goods Inventory; 
ii. 50% of the lesser of cost or net realizable value of Raw Materials Inventory; 
iii. 50% of the lesser of cost or net realizable value of Work in Progress Inventory; and 
iv. to a maximum of $2,000,000.00, 50% of the lesser of cost or net realizable value of 

Packaging Materials Inventory. 

REPAYMENT 
Notwithstanding compliance with the covenants and all other terms and conditions of this 
Agreement, and regardless of the maturities of any outstanding instruments or contracts, 
Borrowings under this facility are repayable on demand. 

GENERAL ACCOUNT 
The Borrower shall establish a current account with the Bank (the "General Account") for the 
conduct of the Borrower's day-to-day banking business. The Borrower authorizes the Bank daily 
or otherwise as and when determined by the Bank, to ascertain the balance of the General 
Account and: 
a) if such position is a debit balance the Bank may, subject to the revolving increment amount 

and minimum retained balance specified in this Agreement, make available a Borrowing by 
way of RBP Loans under this facility; 

b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the 
Bank may, subject to the revolving increment amount and minimum retained balance 
specified in this Agreement, apply the amount of such credit balance or any part as a 
repayment of any Borrowings outstanding by way of RBP Loans under this facility. 

OTHER FACILITIES 
The Credit Facilities are in addition to the following facilities (the "Other Facilities"). The Other 
Facilities will be governed by this Agreement and separate agreements between the Borrower 
and the Bank. In the event of a conflict between this Agreement and any such separate 
agreement, the terms of the separate agreement will govern. 

a) VISA Business to a maximum amount of $130,000.00 available in Canadian currency and US 
currency. 

FEES 
One Time Fee: 
Payable upon acceptance of this Agreement or 
as agreed upon between the Borrower and the 
Bank. 

Review Fee: $19,500.00 

Monthly Fee: 
Payable in arrears on the same day of each 
month. 

Management Fee: $200.00 

Page 2 of 6 

96



Contract Pharmaceuticals Limited Canada November 22, 2017 

SECURITY 
Security for the Borrowings and all other obligations of the Borrower to the Bank (collectively, the 
"Security"), shall include: 

a) General security agreement on the Bank's form 924 signed by the Borrower constituting a 
first ranking security interest in all accounts receivables and inventory of the Borrower and a 
second ranking security interest in all equipment of the Borrower, subject to a prior security 
interest held by Export Development Canada ("EDC"), pursuant to the EDC Inter-creditor 
agreement (as defined below); 

b) Inter-creditor agreement between the Bank, the Borrower, and EDC, outlining the priority of 
their respective security interests in the assets of the Borrower; 

c) Postponement and assignment of claim on the Bank's form 918 signed by CPL Canada 
Holdco Limited; 

d) Guarantee and postponement of claim on the Bank's form 812 in the amount of 
$19,630,000.00 signed by CPL Canada Holdco Limited, supported by a general security 
agreement on the Bank's form 924 constituting a first ranking security interest in all personal 
property of CPL Canada Holdco Limited; and 

e) Guarantee and postponement of claim on the Bank's form 812 in the amount of 
$19,630,000.00 signed by Contract Pharmaceuticals Limited. 

FINANCIAL COVENANTS 
In the event that the Borrower changes accounting standards, accounting principles and/or the 
application of accounting principles during the term of this Agreement, all financial covenants 
shall be calculated using the accounting standards and principles applicable at the time this 
Agreement was entered into. 

Withoutaffecting or limiting the right of the Bank to terminate or demand payment of, or cancel or 
restrict availability of any unutilized portion of any demand or other discretionary facility, the 
Borrower covenants and agrees with the Bank that the Borrower will: 

a) maintain, to be measured as at the end of each fiscal year: 

i. Debt Service Coverage of not less than 1.25:1; and 

ii. a ratio of Total Liabilities to Tangible Net Worth of not greater than 2.25:1. 

REPORTING REQUIREMENTS 
The Borrower will provide the following to the Bank: 

a) quarterly Borrowing Limit Certificate, substantially in the form of Schedule "G" signed on 
behalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice
President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other 
employee of the Borrower holding equivalent office, within 30 days of each fiscal quarter end; 

b) quarterly company prepared financial statements for the Borrower, within 45 days of each 
fiscal quarter end; 

c) annually Compliance Certificate, substantially in the form of Schedule "H" signed by an 
authorized signing officer of the Borrower, within 120 days of each fiscal year end, certifying 
compliance with this Agreement including the financial covenants set forth in the Agreement; 

d) annual audited financial statements for the Borrower, within 120 days of each fiscal year end; 

Page 3 of 6 
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e) annual notice to reader financial statements for Glasshouse Pharmaceuticals Limited 
Canada, within 120 days of each fiscal year end; 

f) annual company prepared financial statements for each of Glasshouse Pharmaceuticals LLC, 
CPL Canada Holdco Limited and Contract Pharmaceuticals Limited, within 120 days of each 
fiscal year end; and 

g) such other financial and operating statements and reports as and when the Bank may 
reasonably require. 

CONDITIONS PRECEDENT 
In no event will the Credit Facilities or any part thereof be available unless the Bank has received : 

a) a duly executed copy of this Agreement; 
b) the Security provided for herein, registered, as required, to the satisfaction of the Bank; 
c) such financial and other information or documents relating to the Borrower or any Guarantor 

if applicable as the Bank may reasonably require; and 
d) such other authorizations, approvals, opinions and documentation as the Bank may 

reasonably require. 

Additionally; 
e) all documentation to be received by the Bank shall be in form and substance satisfactory to 

the Bank. 

BUSINESS LOAN INSURANCE PLAN 
The Borrower hereby acknowledges that the Bank has offered it group creditor insurance 
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby 
acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance 
amount for the Borrowings that may be eligible. 

If the Borrower decides to apply for insurance on the Borrowings, the application will be made 
via the Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If 
the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan 
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may 
accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for 
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings 
are not insured under the Policy as at the date of acceptance of this Agreement. 

If the Borrower has Business Loan Insurance Plan coverage on previously approved 
Borrowings, such coverage will be applied automatically to all new Borrowings eligible for 
Business Loan Insurance Plan coverage that share the same loan account number, up to the 
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be 
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan 
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing 
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to 
any new Borrowings, a different loan account number will need to be set up and all uninsured 
loans attached to it. 

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage 
applies, and any new Borrowings would exceed the approved amount of Business Loan 
Insurance Plan coverage already in place, the Borrower must apply for additional Business 
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage 
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business 
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower 
hereby acknowledges that the Bank may accept the Borrower's signature below as the 
Borrower's waiver of the Bank's offer to apply for additional Business Loan Insurance Plan 
coverage on such new Borrowings and that such new Borrowings are not insured under the 
Policy as at the date the Borrower executes this Agreement. 
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If there are any discrepancies between the insurance information in this Agreement and the 
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan 
Insurance Plan documents govern. 

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate 
payment, directly from the bank account associated with the loan, at the same frequency and 
schedule as your regular loan payments, where applicable. As premiums are based on the 
outstanding loan balance and the insured person's age at the time the premiums are due, the 
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The 
premium calculation is set out in the Business Loan Insurance Plan terms and conditions 
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage 
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further 
explanation and disclosure. 

GOVERNING LAW JURISDICTION 
Province of Ontario. 

ACCEPTANCE 
This Agreement is open for acceptance until December 22, 2017, after which date it will be null 
and void, unless extended in writing by the Bank. 

ROYAL BANK OF CANADA 

Per: ---------------
Name: Mike Cussen 
Title: Vice President, Business Credit 

/js 

We acknowledge and accei;it the terms and conditions of this Agreement 
on this ·l.z,~ day of o ~,vi#/" , 2017. 

CONTRACT PH 

Per: -~~~ -1---1.,...__-----l-=--"""-+-----------
N_ame: t.,., ~-;c 
Title: C&o 

Per: _ _,71i! ___ .~_· _____________ _ 
Name: f""l~tr..~t'L v,~~ 
Title: I/ I ct f1UJ11Jtf.,,,,,-- htv11.J, F 

I/We have the authority to bind the Borrower 
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As Guarantor, we acknow~ dge and confirm our agreement with the terms and conditions of this 
Agreement on this 2 7 f day of ;voJ t,..,1:,,,r , 2017. 

CPL CANADA 

Per: - ,..----..,.....--1-,f....,l.+A--4--=---~'-----------
Name: ,.,, "'~ 
Title: Cr=o 

Per: 2l:]/.A.£bt.O 
Name: fYl,4/t.ceL I) u! ,.._, o 
Title: I} ice- f,z.t>1Di!ff F,r1Ar'C.tf-

l/We have the authority to bind the Guarantor 

As Guarantor, we acknowledge and confirm 9ur agreement with the terms and conditions of this 
Agreement on this ,2 7Ji, day of ,J ocJ tM,:,r , 2017. 

Per: \ 
Name: , D. 
Title: e--i lt\1 

Per: ~"C) 
Name: {YIA1-cB v,~,..,fJ 
Title: V I cl p~./.(i.PL/f' hNArJCi{ 

I/We have the authority to bind the Guarantor 

\attachments: 
Terms and Conditions 
Schedules: 
• Definitions 
• Calculation and Payment of Interest and Fees 
• Notice Requirements 
• Additional Borrowing Conditions 
• Borrowing Limit Certificate 
• Compliance Certificate 
• RBC Covarity Dashboard Terms and Conditions 
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TERMS AND CONDITIONS 

The Bank is requested by the Borrower to make the Credit Facilities available to the Borrower in 
the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in 
this Agreement and not otherwise defined in the Terms and Conditions below or the Schedules 
attached hereto have the meaning given to such terms as so defined. In consideration of the 
Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is 
comprised of more than one Person, such Persons jointly and severally agree, or in Quebec 
solidarily agree, with the Bank as follows: 

REPAYMENT 
Amounts outstanding under the Credit Facilities, together with interest, shall become due in the 
manner and at the rates and times specified in this Agreement and shall be paid in the currency 
of the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in 
money which is legal tender at the time of payment. In the case of a demand facility of any kind, 
the Borrower shall repay all principal sums outstanding under such facility upon demand 
including, without limitation, an amount equal to the face amount of all LGs which are unmatured 
or unexpired, which amount shall be held by the Bank as security for the Borrower's obligations to 
the Bank in respect of such Borrowings. Where any Borrowings are repayable by scheduled 
blended payments, such payments shall be applied, firstly, to interest due, and the balance, if 
any, shall be applied to principal outstanding. If any such payment is insufficient to pay all interest 
then due, the unpaid balance of such interest will be added to such Borrowing, will bear interest 
at the same rate, and will be payable on demand or on the date specified herein, as the case may 
be. Borrowings repayable by way of scheduled payments of principal and interest shall be so 
repaid with any balance of such Borrowings being due and payable as and when specified in this 
Agreement. The Borrower shall ensure that the maturities of instruments or contracts selected by 
the Borrower when making Borrowings will be such so as to enable the Borrower to meet its 
repayment obligations. For any Borrowings that are repayable by scheduled payments, if the 
scheduled payment date is changed then the Maturity Date of the applicable Borrowings shall 
automatically be amended accordingly. 

In the case of any reducing term loan and/or reducing term facility ("Reducing Term 
Loan/Facility"), provided that nothing contained in this paragraph shall confer any right of 
renewal or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank's 
option, the Bank may provide a letter ("Renewal Letter") to the Borrower setting out the terms 
upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the event that the 
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not 
repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the 
Bank's option the Reducing Term Loan/Facility shall be automatically renewed on the terms set 
out in the Renewal Letter and the terms of this Agreement shall be amended accordingly. 

PREPAYMENT 
Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole 
or in part without fee or premium. 

The prepayment of any Borrowings under a term facility and/or any term loan will be made in the 
reverse order of maturity. 

EVIDENCE OF INDEBTEDNESS 
The Bank shall maintain accounts and records (the "Accounts") evidencing the Borrowings 
made available to the Borrower by the Bank under this Agreement. The Bank shall record the 
principal amount of such Borrowings, the payment of principal and interest on account of the 
Borrowings, and all other amounts becoming due to the Bank under this Agreement. The 
Accounts constitute, in the absence of manifest error, conclusive evidence of the indebtedness of 
the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the 
Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the 
Borrower for all amounts payable under this Agreement, including, but not limited to, the 
repayment of principal and the payment of interest, fees and all charges for the keeping of such 
bank accounts. 
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GENERAL COVENANTS 
Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or 
restrict availability of any unutilized portion of, any demand or other discretionary facility, the 
Borrower covenants and agrees with the Bank that the Borrower: 
a) will pay all sums of money when due under the terms of this Agreement; 
b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of 

time or both, would constitute a breach of any covenant or other term or condition of this 
Agreement or any Security; 

c) will file all material tax returns which are or will be required to be filed by it, pay or make 
provision for payment of all material taxes (including interest and penalties) and Potential 
Prior-Ranking Claims, which are or will become due and payable and provide adequate 
reserves for the payment of any tax, the payment of which is being contested; 

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership 
structure and it will not make or facilitate any such changes without the prior written consent 
of the Bank; 

e) will comply with all Applicable Laws, including, without limitation, all Environmental and 
Health and Safety Laws; 

f) will immediately advise the Bank of any action requests or violation notices received 
concerning the Borrower and hold the Bank harmless from and against any losses, costs or 
expenses which the Bank may suffer or incur for any environment related liabilities existent 
now or in the future with respect to the Borrower; 

g) will deliver to the Bank such financial and other information as the Bank may reasonably 
request from time to time, including, but not limited to, the reports and other information set 
out under Reporting Requirements; 

h) will immediately advise the Bank of any unfavourable change in its financial position which 
may adversely affect its ability to pay or perform its obligations in accordance with the terms 
of this Agreement; 

i) will keep its assets fully insured against such perils and in such manner as would be 
customarily insured by Persons carrying on a similar business or owning similar assets and, 
in addition, for any buildings located in areas prone to flood and/or earthquake, will insure 
and keep fully insured such buildings against such perils; 

j) except for Permitted Encumbrances, will not, without the prior written consent of the Bank, 
grant, create, assume or suffer to exist any mortgage, charge, lien, pledge, security interest 
or other encumbrance affecting any of its properties, assets or other rights; 

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or 
otherwise dispose of any of its properties or assets other than in the ordinary course of 
business and on commercially reasonable terms; 

I) will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a 
direct, indirect or contingent basis, the payment of any monies or performance of any 
obligations by any other Person, except as may be provided for herein; 

m) will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter 
into any other form of business combination with any other Person; 

n) will permit the Bank or its representatives, from time to time, i) to visit and inspect the 
Borrower's premises, properties and assets and examine and obtain copies of the Borrower's 
records or other information, ii) to collect information from any entity regarding any Potential 
Prior-Ranking Claims and iii) to discuss the Borrower's affairs with the auditors, counsel and 
other professional advisers of the Borrower. The Borrower hereby authorizes and directs any 
such third party to provide to the Bank or its representatives all such information, records or 
documentation requested by the Bank; and 

o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other 
than the Borrower. 

FEES, COSTS AND EXPENSES 
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged 
by the Bank relating to the documentation or registration of this Agreement and the Security. In 
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred 
by the Bank in connection with the preparation, negotiation, documentation and registration of this 
Agreement and any Security and the administration, operation, termination, enforcement or 
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protection of its rights in connection with this Agreement and the Security. The Borrower shall 
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if 
any facility under the Credit Facilities is repaid or prepaid other than on its Maturity Date. The 
determination by the Bank of such loss, cost or expense shall be conclusive and binding for all 
purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or 
redeploying deposits acquired to make or maintain any facility. 

GENERAL INDEMNITY 
The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, 
employees and agents harmless from and against any and all claims, suits, actions, demands, 
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any 
nature which are suffered, incurred or sustained by, imposed on or asserted against any such 
Person as a result of, in connection with or arising out of i) any breach of any term or condition of 
this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or 
any Guarantor if applicable, ii) the Bank acting upon instructions given or agreements made by 
electronic transmission of any type, iii) the presence of Contaminants at, on or under or the 
discharge or likely discharge of Contaminants from, any properties now or previously used by the 
Borrower or any Guarantor and iv) the breach of or non compliance with any Applicable Law by 
the Borrower or any Guarantor. 

AMENDMENTS AND WAIVERS 
No amendment or waiver of any provision of this Agreement will be effective unless it is in writing, 
signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising 
any right or power hereunder or under any Security or any other agreement delivered to the Bank 
shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or 
waiver of any provision of this Agreement (other than agreements, covenants or representations 
expressly made by any Guarantor herein, if any) may be made without and does not require the 
consent or agreement of, or notice to, any Guarantor. Any amendments requested by the 
Borrower will require review and agreement by the Bank and its counsel. Costs related to this 
review will be for the Borrower's account. 

SUCCESSORS AND ASSIGNS 
This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, 
executors, administrators, successors and permitted assigns. The Borrower shall not be entitled 
to assign or transfer any rights or obligations hereunder, without the consent in writing of the 
Bank. The Bank may assign or transfer all or any part of its rights and obligations under this 
Agreement to any Person. The Bank may disclose to potential or actual assignees or transferees 
confidential information regarding the Borrower and any Guarantor if applicable, (including, any 
such information provided by the Borrower, and any Guarantor if applicable, to the Bank) and 
shall not be liable for any such disclosure. 

GAAP 
Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in 
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly 
accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in 
accordance, as appropriate, with Public Sector Accounting Standards for government 
organizations in effect from time to time, applied on a consistent basis from period to period. All 
financial statements and/or reports shall be prepared using one of the above bases of 
presentation, as appropriate. Except for the transition of accounting standards in Canada, any 
change in accounting principles or the application of accounting principles is only permitted with 
the prior written consent of the Bank. 

SEVERABILITY 
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or 
enforceability of any other provision of this Agreement and such invalid provision shall be deemed 
to be severable. 
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GOVERNING LAW 
This Agreement shall be construed in accordance with and governed by the laws of the Province 
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada 
applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the 
courts of such Province and acknowledges the competence of such courts and irrevocably 
agrees to be bound by a judgment of any such court. 

DEFAULT BY LAPSE OF TIME 
The mere lapse of time fixed for performing an obligation shall have the effect of putting the 
Borrower, or a Guarantor if applicable, in default thereof. 

SET-OFF 
The Bank is authorized (but not obligated), at any time and without notice, to apply any credit 
balance (whether or not then due) in any account in the name of the Borrower, or to which the 
Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or 
towards satisfaction of the indebtedness of the Borrower due to the Bank under the Credit 
Facilities and the other obligations of the Borrower under this Agreement. For that purpose, the 
Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other 
currencies as may be necessary to effect such application. 

NOTICES 
Any notice or demand to be given by the Bank shall be given in writing by way of a letter 
addressed to the Borrower. If the letter is sent by telecopier, it shall be deemed received on the 
date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the 
Borrower's business is open for normal business, and otherwise on the next such day. If the letter 
is sent by ordinary mail to the address of the Borrower, it shall be deemed received on the date 
falling five (5) days following the date of the letter, unless the letter is hand-delivered to the 
Borrower, in which case the letter shall be deemed to be received on the date of delivery. The 
Borrower must advise the Bank at once about any changes in the Borrower's address. 

CONSENT OF DISCLOSURE 
The Borrower hereby grants permission to any Person having information in such Person's 
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank 
(upon its written request), solely for the purpose of assisting the Bank to evaluate the financial 
condition of the Borrower. 

NON-MERGER 
The provisions of this Agreement shall not merge with any Security provided to the Bank, but 
shall continue in full force for the benefit of the parties hereto. 

JOINT AND SEVERAL 
Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation 
under this Agreement, then the liability of each such Person for such obligation is joint and 
several (in Quebec, solidarily) with each other such Person. 

COUNTERPART EXECUTION 
This Agreement may be executed in any number of counterparts and by different parties in 
separate counterparts, each of which when so executed shall be deemed to be an original and all 
of which taken together constitute one and the same instrument. 

ELECTRONIC MAIL AND FAX TRANSMISSION 
The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by 
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as 
though it were an original document. The Bank is further entitled to assume that any 
communication from the Borrower received by electronic mail or fax transmission is a reliable 
communication from the Borrower. 

Page 4 of 6 

104



Contract Pharmaceuticals Limited Canada November 22, 2017 

ELECTRONIC IMAGING 
The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement 
and all other documentation delivered to the Bank (each, a "Paper Record") into electronic 
images (each, an "Electronic Image") as part of the Bank's normal business practices. The 
parties agree that each such Electronic Image shall be considered as an authoritative copy of the 
Paper Record and shall be legally binding on the parties and admissible in any legal, 
administrative or other proceeding as conclusive evidence of the contents of such document in 
the same manner as the original Paper Record . 

REPRESENTATIONS AND WARRANTIES 
The Borrower represents and warrants to the Bank that: 
a) it is duly incorpnraterl, v;:ilirlly existing ;:ind duly registered or qualified to carry on business in 

each jurisdiction in which its business or assets are located; 
b) the execution, delivery and performance by it of this Agreement have been duly authorized by 

all necessary actions and do not violate its constating documents or any Applicable Laws or 
agreements to which it is subject or by which it is bound; 

c) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would 
constitute, a breach of any covenant or other term or condition of this Agreement or any 
Security or any other agreement delivered to the Bank; 

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened 
against it or any of its assets or properties before any court or administrative agency which 
relates to any non-compliance with any Environmental and Health and Safety Laws which, if 
adversely determined, might have a material adverse effect upon its financial condition or 
operations or its ability to perform its obligations under this Agreement or any Security, and 
there are no circumstances of which it is aware which might give rise to any such proceeding 
which it has not fully disclosed to the Bank; and 

e) it has good and marketable title to all of its properties and assets, free and clear of any 
encumbrances, other than as may be provided for herein. 

Representations and warranties are deemed to be repeated as at the time of each Borrowing 
hereunder. 

LANGUAGE 
The parties hereto have expressly requested that this Agreement and all related documents, 
including notices, be drawn up in the English language. Les parties ont expressement demande 
que la presente convention et tous les documents y afferents, y compris les avis, soient rediges 
en langue anglaise. 

WHOLE AGREEMENT 
This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in 
connection with, this Agreement constitute the whole and entire agreement between the Borrower 
and the Bank with respect to the Credit Facilities. 

EXCHANGE RATE FLUCTUATIONS 
If, for any reason, the amount of Borrowings outstanding under any facility in a currency other 
than Canadian currency, when converted to the Equivalent Amount in Canadian currency, 
exceeds the amount available under such facility, the Borrower shall immediately repay such 
excess or shall secure such excess to the satisfaction of the Bank. 

JUDGEMENT CURRENCY 
If for the purpose of obtaining judgement in any court in any jurisdiction with respect to this 
Agreement, it is necessary to convert into the currency of such jurisdiction (the "Judgement 
Currency") any amount due hereunder in any currency other than the Judgement Currency, then 
conversion shall be made at the rate of exchange prevailing on the Business Day before the day 
on which judgement is given. For this purpose "rate of exchange" means the rate at which the 
Bank would, on the relevant date, be prepared to sell a similar amount of such currency in the 
Toronto foreign exchange market, against the Judgement Currency, in accordance with normal 
banking procedures. 
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In the event that there is a change in the rate of exchange prevailing between the Business Day 
before the day on which judgement is given and the date of payment of the amount due, the 
Borrower will, on the date of payment, pay such additional amounts as may be necessary to 
ensure that the amount paid on such date is the amount in the Judgement Currency which, when 
converted at the rate of exchange prevailing on the date of payment, is the amount then due 
under this Agreement in such other currency together with interest at RBP and expenses 
(including legal fees on a solicitor and client basis). Any additional amount due from the Borrower 
under this section will be due as a separate debt and shall not be affected by judgement being 
obtained for any other sums due under or in respect of this Agreement. 
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DEFINITIONS 

For the purpose of this Agreement, the following terms and phrases shall have the following 
meanings: 

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present 
or future applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations, 
directives (whether or not having the force of law), orders, codes, treaties, conventions, 
judgements, awards, determinations and decrees of any governmental, quasi-governmental, 
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable 
jurisdiction; 

"Banking Day" means a Business Day on which dealings in US currency deposits may be 
carried on by and between leading Banks in the London Interbank Market and excludes any day 
on which banks are required or are authorized to close in New York, New York.; 

"Borrowing" means each use of a Credit Facility and all such usages outstanding at any time 
are "Borrowings"; 

"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a 
legal holiday or a day on which banking institutions are closed throughout Canada Libor Loan, a 
"Business Day" also excludes any day which shall be a legal holiday or a day on which banking 
institutions are closed in Toronto, Ontario or in the province where the Borrower's accounts are 
maintained; 

"Business Loan Insurance Plan" means the optional group creditor insurance coverage, 
underwritten by Sun Life Assurance Company of Canada, and offered in connection with eligible 
loan products offered by the Bank; 

"Canadian/US Accounts Receivable" means trade accounts receivable of the Borrower owing 
by Persons whose chief operating activities are located in the US or Canada; 

"Cash Taxes" means, for any fiscal period, any amounts paid in respect of income taxes; 

"Contaminant" includes, without limitation, any pollutant, dangerous substance, liquid waste, 
industrial waste, hazardous material, hazardous substance or contaminant including any of the 
foregoing as defined in any Environmental and Health and Safety Law; 

"Corporate Distributions" means any payments to any shareholder, director or officer, or to any 
associate or holder of subordinated debt, or to any shareholder, director or officer of any 
associate or holder of subordinated debt, including, without limitation, bonuses, dividends, 
interest, salaries or repayment of debt or making of loans to any such Person, but excluding 
salaries to officers or other employees in the ordinary course of business; 

"Debt Service Coverage" means, for any fiscal period, the ratio of EBITDA, less Cash Taxes 
and, to the extent not deducted in determining net income, less Corporate Distributions, to the 
total of Interest Expense and scheduled principal payments in respect of Funded Debt; 

"EBITDA" means, for any fiscal period, net income from continuing operations (excluding 
extraordinary gains or losses) plus, to the extent deducted in determining net income, Interest 
Expense and income taxes accrued during, and depreciation, depletion and amortization 
expenses deducted for, the period; 
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"Environmental Activity" means any activity, event or circumstance in respect of a 
Contaminant, including, without limitation, its storage, use, holding, collection, purchase, 
accumulation, assessment, generation, manufacture, construction, processing, treatment, 
stabilization, disposition, handling or transportation, or its Release into the natural environment, 
including movement through or in the air, soil, surface water or groundwater; 

"Environmental and Health and Safety Laws" means all Applicable Laws relating to the 
environment or occupational health and safety, or any Environmental Activity; 

"Equity" means the total of share capital, (excluding preferred shares redeemable within one 
year) contributed surplus and retained earnings plus Postponed Debt; 

"Equivalent Amount" means, with respect to an amount of any currency, the amount of any 
other currency required to purchase that amount of the first mentioned currency through the Bank 
in Toronto, in accordance with normal banking procedures; 

"Finished Goods Inventory" means the portion of the Borrower's Unencumbered Inventory that 
is classified as finished goods inventory; 

"Funded Debt" means, at any time for the fiscal period then ended, all obligations for borrowed 
money which bears interest or to which interest is imputed plus, without duplication, all obligations 
for the deferred payment of the purchase of property, all capital lease obligations and all 
indebtedness secured by purchase money security interests, but excluding Postponed Debt; 

"Good Canadian/US Accounts Receivable" means Canadian/US Accounts Receivable 
excluding (i) any portion of such accounts which is outstanding more than 90 days after billing 
date, (ii) all amounts due from any affiliate, (iii) bad or doubtful accounts, (iv) accounts subject to 
any security interest or other encumbrance ranking or capable of ranking in priority to the Bank's 
security, (v) the amount of all holdbacks, contra accounts or rights of set-off on the part of any 
account debtor, (vi) those trade accounts receivable included elsewhere in the Borrowing Limit 
calculation, or (vii) any accounts which the Bank has previously advised to be ineligible; 

"Guarantor" means any Person who has guaranteed the obligations of the Borrower under this 
Agreement; 

"Interest Determination Date" means, with respect to a Libor Loan, the date which is 2 Banking 
Days before the first day of the Libor Interest Period applicable to such Libor Loan; 

"Interest Expense" means, for any fiscal period, the aggregate cost of advances of credit 
outstanding during that period including, without limitation, interest charges, capitalized interest, 
the interest component of capital leases, fees payable in respect of letters of credit and letters of 
guarantee and discounts incurred and fees payable in respect of bankers' acceptances; 

"Letter of Guarantee" or "LG" means a documentary credit issued by the Bank on behalf of the 
Borrower for the purpose of providing security to a third party that the Borrower or a person 
designated by the Borrower will perform a contractual obligation owed to such third party; 

"Libor" means, with respect to each Libor Interest Period applicable to a Libor Loan, the annual 
rate of interest (rounded upwards, if necessary, to the nearest whole multiple of one sixteenth of 
one percent (1/16th%)), at which the Bank, in accordance with its normal practice, would be 
prepared to offer deposits to leading banks in the London Interbank Market for delivery on the first 
day of each of such Libor Interest Period, for a period equal to each such Libor Interest Period, 
such deposits being in US currency of comparable amounts to be outstanding during such Libor 
Interest Period, at or about 10:00 a.m. (Toronto time) on the Interest Determination Date; 
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"Libor Interest Date" means with respect to any Libor Loan, the last day of each Libor Interest 
Period and, if the Borrower selects a Libor Interest Period for a period longer than 3 months, the 
Libor Interest Date shall be the date falling every 3 months after the beginning of such Libor 
Interest Period as well as the last day of such Libor Interest Period; 

"Libor Interest Period" means, with respect to any Libor Loan, the initial period (subject to 
availability) of approximately 1 month (or longer whole multiples of 1 month to and including 6 
months as selected by the Borrower and notified to the Bank by written notice) or such shorter or 
longer period as the Bank in its sole discretion shall make available commencing on the date on 
which such Libor Loan is made or another method of Borrowing is converted to a Libor Loan, as 
the case may be, and thereafter, while such Libor Loan is outstanding, each successive period 
(subject to availability) of 1 month (or longer whole multiples of 1 month to and including 6 
months, as selected by the Borrower and notified to the Bank by written notice) commencing on 
the last day of the immediately preceding Libor Interest Period; 

"Maturity Date" means the date on which a facility is due and payable in full; 

"Packaging Materials Inventory" means the portion of the Borrower's Unencumbered Inventory 
that is classified as packaging materials inventory; 

"Permitted Encumbrances" means, in respect of the Borrower: 
a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances 

on real property such as easements and rights of way which do not materially detract from 
the value of such property, and security given to municipalities and similar public authorities 
when required by such authorities in connection with the operations of the Borrower in the 
ordinary course of business; and 

b) Security granted in favour of the Bank; 

"Person" includes an individual, a partnership, a joint venture, a trust, an unincorporated 
organization, a company, a corporation, an association, a government or any department or 
agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated 
entity; 

"Policy" means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance 
Company of Canada to the Bank; 

"Postponed Debt" means indebtedness that is fully postponed and subordinated, both as to 
principal and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank 
hereunder; 

"Potential Prior-Ranking Claims" means all amounts owing or required to be paid, where the 
failure to pay any such amount could give rise to a claim pursuant to any law, statute, regulation 
or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority 
to any claim by the Bank for repayment of any amounts owing under this Agreement; 

"Raw Materials Inventory" means the portion of the Borrower's Unencumbered Inventory that is 
classified as raw materials inventory; 

"RBP" and "Royal Bank Prime" each means the annual rate of interest announced by the Bank 
from time to time as being a reference rate then in effect for determining interest rates on 
commercial loans made in Canadian currency in Canada; 

"RBUSBR" and "Royal Bank US Base Rate" each means the annual rate of interest 
announced by the Bank from time to time as a reference rate then in effect for determining 
interest rates on commercial loans made in US currency in Canada; 
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"Release" includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour, 
emit, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning; 

"Tangible Net Worth" means the total of Equity less intangibles, deferred charges, leasehold 
improvements, deferred tax credits and unsecured advances to related parties. For the purpose 
hereof, intangibles are assets lacking physical substance; 

"Total Liabilities" means all liabilities, exclusive of deferred tax liabilities and Postponed Debt; 

"Unencumbered Inventory" means inventory of the Borrower which is not subject to any 
security interest or other encumbrance or any other right or claim which ranks or is capable of 
ranking in priority to the Bank's security including, without limitation, rights of unpaid suppliers to 
repossess inventory within 30 days after delivery and rights of unpaid farmers, fishermen and 
aquaculturalists in respect of any unpaid amounts for products sold and delivered within the 
previous 15 days, under the Bankruptcy and Insolvency Act, Canada; 

"US" means United States of America. 

"Work in Progress Inventory" means the portion of the Borrower's Unencumbered Inventory 
that is classified as work-in-progress inventory. 
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CALCULATION AND PAYMENT OF INTEREST AND FEES 

LIMIT ON INTEREST 
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with 
this Agreement in excess of what is permitted by Applicable Law. 

OVERDUE PAYMENTS 
Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in 
respect thereof in accordance with the terms of this Agreement or the instrument or contract 
governing same, bear interest until paid at the rate of RBP plus 5% per annum or, in the case of 
an amount in US currency if applicable, RBUSBR plus 5% per annum. Such interest on overdue 
amounts shall be computed daily, compounded monthly and shall be payable both before and 
after any or all of default, maturity date, demand and judgement. 

EQUIVALENT YEARLY RATES 
The annual rates of interest or fees to which the rates calculated in accordance with this 
Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in 
the calendar year in which such calculation is made and divided by 365 or, in the case of Libor 
Loans if applicable, divided by 360. 

TIME AND PLACE OF PAYMENT 
Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise 
from time to time in the applicable currency. Amounts due on a day other than a Business Day 
shall be deemed to be due on the Business Day next following such day. Interest and fees 
payable under this Agreement are payable both before and after any or all of default, maturity 
date, demand and judgement. 

RBP LOANS 
The Borrower shall pay interest on each RBP Loan, monthly in arrears, on the 26th day of each 
month or such other day as may be agreed to between the Borrower and the Bank. Such interest 
will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed 
and a year of 365 days and shall be paid in the currency of the applicable Borrowing. 

LETTER OF GUARANTEE FEES 
The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of 
the LG issued and based on the number of days in the upcoming quarter or remaining term 
thereof and a year of 365 days. LG fees are non-refundable. 

LIBOR LOANS 
The Borrower shall pay interest on each Libor Loan, on each Libor Interest Date, calculated in 
arrears. Such interest will accrue daily and shall be calculated on the basis of the actual number 
of days elapsed during the applicable Libor Interest Period divided by 360. 
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NOTICE REQUIREMENTS 

Notice Regufrements for Libor Loans: 

Amount Prior Notice 

tinder $10;000,000.00 In US currency-and up- By 21nrr. Eastern-standard Tlmeornhe- -- -

to 1 year rollovers Interest Determination Date 

$10,000,000.00 and over in US currency and By 12;00 p.m. Eastern Standard Time, 1 
up to 1 year rollovers Banking Day prior to the Interest Determination 

Date 
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ADDITIONAL BORROWING CONDITIONS 

Borrowings made by way of LGs will be subject to the following terms and conditions: 

a) each LG shall expire on a Business Day and shall have a term of not more than 365 days; 

b) at least 2 Business Days prior to the issue of an LG, the Borrower shall execute a duly 
authorized application with respect to such LG and each LG shall be governed by the terms 
and conditions of the relevant application for such contract; 

c) an LG may not be revoked prior to its expiry date unless the consent of the beneficiary of the 
LG has been obtained; 

d) any LG issued under a term facility must have an expiry date on or before the Maturity Date 
of the term facility, unless otherwise agreed by the Bank; and 

e) if there is any inconsistency at any time between the terms of this Agreement and the terms 
of the application for LG, the terms of the application for LG shall govern. 

Libor Loans: 

Borrowings made by way of Libor Loans will be subject to the following terms and conditions: 

a) Libor Loans shall be issued and mature on a Banking Day and shall be made in minimum 
amounts of $250,000.00 in US currency for terms of not less than 30 days and not more than 
360 days; 

b) any Libor Loan issued under a term facility must have a maturity on or before the Maturity 
Date of the term facility, unless otherwise agreed by the Bank; 

c) if the Borrower fails to select and to notify the Bank of the Libor Interest Period applicable to 
any Libor Loan, the Borrower shall be deemed to have selected a 3 month Libor Interest 
Period; 

d) if the Bank so requests, the Borrower shall enter into a Hedge Contract to hedge the principal 
and interest of each Libor Loan against the risk of currency and exchange rate 
fluctuations. "Hedge Contract" means any rate swap, rate cap, rate floor, rate collar, currency 
exchange transaction, forward rate agreement or other exchange, hedging or rate protection 
transaction, or any combination of such transactions or agreements or any option with 
respect to any such transaction now existing or hereafter entered into between the Borrower 
and the Bank; 

e) the Borrower shall indemnify and hold the Bank harmless against any loss, cost or expense 
(including without limitation, any loss incurred by the Bank in liquidating or redeploying 
deposits acquired to fund or maintain any Libor Loan) incurred by the Bank as a result of: 

i) repayments, prepayments, conversions, rollovers or cancellations of a Libor Loan 
other than on the last day of the Libor Interest Period applicable to such Libor 
Loan, or 

ii) failure to draw down a Libor Loan on the first day of the Libor Interest Period 
selected by the Borrower; and 
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f) if the Bank determines, which determination is final, conclusive and binding upon the 
Borrower, that: 

i) adequate and fair means do not exist for ascertaining the rate of interest on a 
Libor Loan, 

11) the making or the continuance of a Libor Loan has become impracticable by 
reason of circumstances which materially and adversely affect the London 
Interbank Market, 

iii) deposits in US currency are not available to the Bank in the London Interbank 
Market in sufficient amounts in the ordinary course of business for the applicable 
Libor Interest Period to make or maintain a Libor Loan during such Libor Interest 
Period, or 

iv) the cost to the Bank of making or maintaining a Libor Loan does not accurately 
reflect the effective cost to the Bank thereof or the costs to the Bank are increased 
or the income receivable by the Bank is reduced in respect of a Libor Loan, 

then the Bank shall promptly notify the Borrower of such determination and the Borrower shall, 
prior to the next Interest Determination Date, notify the Bank as to the basis of Borrowing it has 
selected in substitution for such Libor Loan. If the Borrower does not so notify the Bank, such 
Libor Loan will automatically be converted into an RBUSBR Loan on the expiry of the then current 
Libor Interest Period. 
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BORROWING LIMIT CERTIFICATE 

I, _______________ _, representing the Borrower hereby certify as of 
fiscal quarter , 20 __ : 

1. I am familiar with and have examined the provisions of the Agreement dated November 22, 
2017 and any amendments thereto, between Contract Pharmaceuticals Limited Canada, as 
Borrower, and Royal Bank of Canada, as the Bank and have made reasonable investigations 
of corporate records and inquiries of other officers and senior personnel of the 
Borrower. Terms defined in the Agreement have the same meanings where used in this 
certificate. 

2. The Borrowing Limit is$ ________ , calculated as follows: 

Total Canadian/US Accounts Receivable $ __ 
Less: a) The portion of such accounts which 

exceeds 90 days $ __ 
b) Accounts due from affiliates $ __ 
c) Accounts where collection is suspect $_ 
d) Accounts subject to prior encumbrances $ --
e) Holdbacks, contra-accounts or rights of 

set-off $ __ 
f) Accounts included elsewhere in the 

Borrowing Limit calculation $ __ 
g) Other ineligible accounts $ __ 

Good Canadian/US Accounts Receivable A $ __ 
Marginable Good Canadian/US Accounts Receivable at 80% of A B $ __ 
Total inventory classified as finished goods inventory (valued at $ __ 
lesser of cost or net realizable value) 
Less: a) Inventory subject to prior encumbrances $ __ 

b) Inventory subject to 30 day supplier $ __ 
payables 

c) Other non qualifying inventory $ __ 
Finished Goods Inventory C $ __ 
Marginable Finished Goods Inventory at 50% of C D $ __ 
Total inventory classified as raw materials inventory (valued at $ __ 
lesser of cost or net realizable value) 
Less: a) Inventory subject to prior encumbrances $ __ 

b) Inventory subject to 30 day supplier $ __ 
payables 

c) Other non qualifying inventory $ __ 
Raw Materials Inventory E $ __ 
Marginable Raw Materials Inventory at 50% of E F $ __ 
Total inventory classified as work-in-progress inventory (valued at $ __ 
lesser of cost or net realizable value) 
Less: a) Inventory subject to prior encumbrances $ __ 

b) Inventory subject to 30 day supplier $ __ 
payables 

c) Other non qualifying inventory $ __ 
Work in Progress Inventory G $ __ 
Marginable Work in Progress Inventory at 50% of G H $ __ 
Total inventory classified as Packaging Materials Inventory $ --
(valued at lesser of cost or net realizable value) 
Inventory subject to prior encumbrances $ __ 
Less: a) Inventory subject to prior encumbrances $ __ 
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b) Inventory subject to 30 day supplier 
payables $ __ 

c) Other non qualifying inventory $ __ 
Packaging Materials Inventory I $ __ 
Marginable Packaging Materials Inventory at 50% of I (Max J $ __ 
$2,000,000.00) 
Total D+F+H+J (Max $7,000,000.00) K $ __ 
Less: Potential Prior-Ranking Claims while not 

limited to these include: 
Sales tax, Excise & GST $ __ 
Employee source deductions such as E.I., CPP, Income Tax $ __ 
Workers Compensation Board $ __ 
Wages, Commissions, Vacation Pay $ __ 
Unpaid Pension Plan Contributions $ __ 
Overdue Rent, Property & Business Tax and potential claims from $ __ 
third parties such as subcontractors 
Other $ __ 
Total Potential Prior-Ranking Claims L $ __ 
Borrowing Limit (B+K-L) $ __ 
Less: Facility #1 Borrowings $ __ 
Margin Surplus (Deficit) $ __ 

3. Annexed hereto are the following reports in respect of the Borrower: 
a) aged list of accounts receivable, 
b) aged list of accounts payable, 
c) status of inventory, and 
d) listing of Potential Prior-Ranking Claims. 

4. The reports and information provided herewith are accurate and complete in all respects and 
all amounts certified as Potential Prior-Ranking Claims are current amounts owing and not in 
arrears. 

Dated this ____ day of _____ _, 20 __ . 

Per: 

Name: 

Title: 
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COMPLIANCE CERTIFICATE 

I, _ _______________ , representing the Borrower hereby certify as of 
fiscal year ending , 20 __ : 

1. I am familiar with and have examined the provisions of the Agreement dated November 22, 
2017 and any amendments thereto, between Contract Pharmaceuticals Limited Canada, as 
Borrower, and Royal Bank of Canada as the Bank, and have made reasonable investigations 
of corporate records and inquiries of other officers and senior personnel of the Borrower and 
any Guarantor if applicable. Terms defined in the Agreement have the same meanings where 
used in this certificate. 

2. The representations and warranties contained in the Agreement are true and correct. 

3. No event or circumstance has occurred which constitutes or which, with the giving of notice, 
lapse of time, or both, would constitute a breach of any covenant or other term or condition of 
this Agreement and there is no reason to believe that during the next fiscal year of the 
Borrower, any such event or circumstance will occur. 

4. Debt Service Coverage is __ : 1, being not less than the minimum required ratio of 1.25: 1. 

5. The ratio of Total Liabilities to Tangible Net Worth is __ : 1, being not greater than the 
maximum permitted ratio of 2.25:1 

6. The detailed calculations of the foregoing ratios and covenants is set forth in the addendum 
annexed hereto and are true and correct in all respects. 

Dated this __ day of ______ , 20 . 

Per: 

Name: --------------

Title: 

Per: 

Name: 

Title: 
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RBC COVARITY DASHBOARD TERMS AND CONDITIONS 

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial 
information set out in this Agreement by accessing a secure web based portal ("RBC Covarity 
Dashboard") via the Internet and using RBC Covarity Dashboard to electronically upload the 
Borrower's financial information and to complete online and electronically submit certificates, 
reports and/or forms (the "Service"), then the following terms and conditions (the "RBC Covarity 
Dashboard Terms and Conditions") apply and are deemed to be included in, and form part of, 
the Agreement. 

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions: 

"Disabling Code" means any clock, timer, counter, computer virus, worm, software lock, drop 
dead device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes, 
designs, routines or instructions that may be used to access, modify, replicate, distort, delete, 
damage or disable any Electronic Channel, including any related hardware or software. 

"Designated User" an individual permitted to act on behalf of and bind the Borrower in all 
respects, and specifically in the submission of Electronically Uploaded Financial Information 
and/or Electronically Submitted Certificates. 

"Electronic Channel" means any telecommunication or electronic transmission method which 
may be used in connection with the Service, including computer, Internet, telephone, e-mail or 
facsimile. 

"Electronic Communication" means any information, disclosure, request or other 
communication or agreement sent, received or accepted using an Electronic Channel. 

"Electronically Submitted Certificates" means certificates, reports and/or forms completed 
online and electronically submitted by any Designated User accessing the Service. 

"Electronically Uploaded Financial Information" means financial data, reports and/or 
information of the Borrower electronically uploaded by any Designated User accessing the 
Service. 

"Internet" means a decentralized global communications medium and the world-wide network of 
computer networks, accessible to the public, that are connected to each other using specific 
protocols, which provides for file transfer, electronic mail, remote log in, news, database access, 
and other services. 

"Password" means a combination of numbers and/or letters selected by a Designated User that 
is used to identify the Designated User. The Password is used in conjunction with a User ID to 
access the Service. 

"Security Breach" means any breach in the security of the Service, or any actual or threatened 
use of the Service, a Security Device, or Electronic Channel in a manner contrary to the 
Agreement, including, without limitation, the introduction of Disabling Code or a Virus to the 
Service. 

"Security Device" means a combination of a User ID and Password. 

"Software" means any computer program or programming (in any code format, including source 
code), as modified from time to time, and related documentation. 

"User ID" means the combination of numbers and/or letters selected by the Borrower used to 
identify a particular Designated User. The User ID is used in conjunction with a Password to 
access the Service. 
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"Virus" means an element which is designed to corrupt data or enable access to or adversely 
impact upon the performance of computer systems, including any virus, worm, logic bomb and 
Trojan horse. 

Terms defined in the Agreement have the same meanings where used in the RBC Covarity 
Dashboard Terms and Conditions. 

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access 
the Service on behalf of the Borrower. The Borrower acknowledges and agrees that each 
Designated User appointed by the Borrower may electronically upload the Borrower's financial 
information and may view all previously uploaded financial information and all calculations in the 
RBC Covarity Dashboard. 

At the time of registration for the Service, the Borrower will advise the Bank of the name and e
mail address of each Designated User. The Borrower will immediately advise the Bank if a 
Designated User changes or is no longer valid. 

The Bank will provide the Borrower with a User ID and temporary password for each Designated 
User. Each Designated User will receive the User ID and temporary password delivered to their 
e-mail address. Each Designated User will change the temporary password to a unique 
Password which may not be easily guessed or obtained by others. If it is suspected or known 
that the Password has been compromised in any way, the Password must be changed 
immediately. 

On first access to the Service, each Designated User will be required to read and agree to terms 
of use which will thereafter be accessible from a link located on each web page of the Service. 

3. Security Devices. The Borrower recognizes that possession of a Security Device by any 
person may result in that person having access to the Service. The Borrower agrees that the use 
of a Security Device in connection with the Service, including any information sent, received or 
accepted. using the Service, will be deemed to be conclusive proof that such information is 
accurate and complete, and the submission of which is authorized by, and enforceable against, 
the Borrower. 

The Borrower is responsible for maintaining the security and confidentiality of Security Devices 
which may be used in connection with the Service. The Borrower is responsible for ensuring that 
a Security Device will only be provided to and used by a Designated User. The Borrower agrees 
to be bound by any actions or omissions resulting from the use of any Security Device in 
connection with the Service. 

4. Security. Each party shall at all times have in place appropriate policies and procedures to 
protect the security and confidentiality of the Service, Electronic Channels and Electronic 
Communication and to prevent any unauthorized access to and use of the Service and Electronic 
Channels. The Borrower agrees to comply with any additional procedures, standards or other 
security requirements that the Bank may require in order to access the Service. 

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or 
defamatory purpose, or (ii) take steps or actions that could or do undermine the security, integrity, 
effectiveness, goodwill or connectivity of the Service (including illegal, fraudulent, malicious, 
defamatory or other activities that threaten to harm or cause harm to any other person). 

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses 
or any items of a destructive nature. The Borrower shall maintain the security of their computer by 
using anti-virus scanning, a firewall and installing the latest security patches to provide assurance 
that no Virus is introduced into the systems or Software while accessing the Service. 

5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if 
it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including 
unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted 

Page 2 of 4 

119



Schedule J 

using such Electronic Channel is not secure, reliable, private or confidential. Any such Electronic 
Communication could be subject to interception, loss or alteration, and may not be received by 
the intended recipient in a timely manner or at all. The Borrower assumes full responsibility for 
the risks associated with such Electronic Communication. 

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account 
Manager in writing immediately of any Security Breach including: (i) any application vulnerability 
or if a Virus is contained in or affects transmission of information to the Service; or (ii) if the 
Borrower knows or reasonably ought to know that an unauthorized person may have access to 
the Service, Security Device or Electronic Channel. 

If a Security Breach occurs the Borrower shall: (i) assist the Bank in the management of any 
consequences arising from it; (ii) take any reasonable steps necessary for it to take to mitigate 
any harm resulting from it; and (iii) take appropriate steps to prevent its recurrence. 

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of, 
or purporting to be from or in the name of, the Borrower or any other person on the Borrower's 
behalf in connection with the Service, will be considered to be duly authorized by, and 
enforceable against, the Borrower. The Bank will be authorized to rely and act on any such 
Electronic Communication, even if the Electronic Communication was not actually from the 
Borrower or such other person or differs in any way from any previous Electronic Communication 
sent to the Bank. Any Electronically Uploaded Financial Information will be considered to be 
financial information submitted to the Bank by an individual permitted to act on behalf of and bind 
the Borrower in all respects, and the Bank will be authorized to rely and act on any such 
Electronically Uploaded Financial Information accordingly. Any Electronically Submitted 
Certificates will be considered to be certificates, reports and/or forms completed and submitted to 
the Bank by an individual permitted to act on behalf of and bind the Borrower in all respects, and 
the Bank will be authorized to rely and act on any such Electronically Submitted Certificates 
accordingly. 

8. Representations and Warranties. The Borrower represents and warrants to the Bank that 
each time Electronically Uploaded Financial Information and/or Electronically Submitted 
Certificates are submitted: (i) all financial statements, certificates, forms, reports and all 
information contained therein will be accurate and complete in all respects; (ii) all amounts 
certified as Potential Prior-Ranking Claims will be current amounts owing and not in arrears; 
(iii) all representations and warranties contained in the Agreement will be true and correct; and 
(iv) no event will have occurred which constitutes, or which, with notice, lapse of time, or both, 
would constitute an Event of Default or breach of any covenant or other term or condition of the 
Agreement. The Borrower will be deemed to repeat these representations and warranties each 
time Electronically Uploaded Financial Information and/or Electronically Submitted Certificates 
are submitted. 

9. Evidence. Electronic records and other information obtained by the Bank in an Electronic 
Communication will be admissible in any legal, administrative or other proceedings as conclusive 
evidence of the contents of those communications in the same manner as an original paper 
document, and the Borrower waives any right to object to the introduction of any such record or 
other information into evidence on that basis. 

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from: 
(i) inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank; 
(ii) losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as 
a result of application vulnerability or Virus that is contained in or affects any Software or systems 
used by or on behalf of the Borrower in connection with the Service. 

Although every effort is made to provide secure transmission of information, timely 
communication and confidentiality cannot be guaranteed. In no event shall the Bank be liable for 
any loss or harm resulting from the use of the Service, or from a breach of confidentiality in 
respect of use of the Service. 
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11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the 
submission of financial information set out in the Agreement using RBC Covarity Dashboard shall 
terminate upon revocation of access to the Service. In addition, the Bank may suspend or 
terminate access to or discontinue the Service immediately for any reason at any time without 
prior notice. The Bank will not be responsible for any loss or inconvenience that may result from 
such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the 
RBC Account Manager in writing, may terminate use of the Service at any time. 

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions 
upon 30 days notice (which may be given electronically by way of e-mail or in writing) to the 
Borrower. The Borrower agrees that the continued use of the Service after the effective date of a 
change will constitute conclusive evidence of cone;ent to all e;uch amendments and the Borrower 
shall be bound by the amendments. 
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Execution Copy 

Jim Glassford Royal Bank of Canada
Senior Account Manager Commercial Financial Services 

6880 Financial Drive, 2nd Floor Link  
Mississauga, ON  L5N 7Y5 
Telephone: 905.286.7473 
Facsimile: 905.286.7262 

December 6, 2018 

Private and Confidential 

Contract Pharmaceuticals Limited Canada 
7600 Danbro Crescent  
Mississauga, Ontario 
L5N 6L6  

RE: AMENDMENT NO. 1 TO LOAN AGREEMENT 

Dear Sirs/Mesdames: 

We refer to the loan agreement issued on November 22, 2017 by Royal Bank of Canada (the “Bank”) and 
accepted by Contract Pharmaceuticals Limited Canada, as borrower (the “Borrower”), CPL Canada 
Holdco Limited (“CPL Holdco”) and Contract Pharmaceuticals Limited (“CPL USA”), as guarantors 
(collectively, the “Guarantors”) on November 27, 2017 (as may be amended, restated, supplemented, 
replaced or otherwise modified from time to time, the “Loan Agreement”).  Each capitalized term used 
and not otherwise defined herein shall have the meaning given to such term in the Loan Agreement.   

The purpose of this amending agreement is to set out the amendments to the Loan Agreement to which 
we have mutually agreed. 

1. Amendment to Credit Facilities – Facility #1.

(a) The “CREDIT FACILITIES” section of the Loan Agreement is amended by deleting the 
first sentence in its entirety and replacing it with the following:

“Facility #1: $18,500,000 revolving demand facility by way of:”.

(b) The “CREDIT FACILITIES” section of the Loan Agreement is amended by deleting 
subsection (c) in its entirety and replacing it with the following:

“c)  Letters of Guarantee (“LGs”) to a maximum amount of $2,000,000. 

Fees to be advised on a transaction-by-transaction basis.  Fees and drawings to be 
charged to Borrower’s accounts. Minimum fee of $100.00.”  
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(c) The “AVAILABILITY” section of the Loan Agreement is hereby deleted in its entirety and 
replaced with the following:  

“AVAILABILITY

The Borrower may borrow, convert, repay and reborrow up to the amount of this facility 
provided this facility is made available at the sole discretion of the Bank and the Bank 
may cancel or restrict the availability of any utilized portion at any time and from time to 
time without notice. 

Borrowings outstanding under this facility must not exceed at any time the aggregate of 
the following, less Potential Prior-Ranking Claims (the “Borrowing Limit”): 

a) 80% of Good Canadian/US Accounts Receivable; plus 

b) to a maximum of $4,000,000, the aggregate of: 

i. 50% of the lesser of cost or net realizable value of Finished Goods 
Inventory; and 

ii. 50% of the lesser of cost or net realizable value of Raw Materials 
Inventory.”.  

(d) The “OTHER FACILITIES” section of the Loan Agreement is hereby amended by 
deleting subsection a) in its entirety. For greater certainty, the VISA Business credit 
facility to a maximum amount of $130,000 available in Canadian currency and US 
currency is cancelled and terminated with no borrowings and accommodation available 
thereunder. 

(e) The “SECURITY” section of the Loan Agreement is hereby amended by deleting 
subsection (b) in its entirety and replacing it with the following: 

“b) an amended and restated intercreditor agreement between the Bank, the 
Borrower, EDC and Deerfield Private Design Fund IV, L.P., outlining the priority 
of their respective security interests in the assets of the Borrower;”.  

(f) The “SECURITY” section of the Loan Agreement is hereby amended by deleting the 
word “and” at the end of subsection (d), deleting the period at the end of subsection (e) 
and replacing it with a semi-colon and adding the following new subsections: 

“f) an intercreditor agreement between the Bank, the Borrower, CPL Canada Holdco 
Limited, Contract Pharmaceuticals Limited, Glasshouse Pharmaceuticals Limited 
Canada, Deerfield Private Design Fund IV, L.P., as agent for itself and certain 
lenders, and others; and 

g) an investment property pledge agreement executed by CPL Canada Holdco 
Limited in favour of the Bank in respect of all present and after-acquired equity 
securities of the Borrower accompanied by the original certificate(s), duly 
executed power of attorney in respect thereof and a certified share transfer 
authorizing resolution of the directors of the Borrower in connection with any 
enforcement of the pledge (each in form and substance satisfactory to the Bank) 
all of which collectively provide the Bank a first ranking Lien in all such equity 
securities.”. 

(g) The “GENERAL COVENANTS” section of the Loan Agreement is hereby amended by 
deleting the first sentence in its entirety and replacing it with the following:
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“Without affecting or limiting the right of the Bank to terminate or demand payment of, or 
cancel or restrict availability of any unutilized portion of, any demand or other 
discretionary facility, each of the Borrower and the Guarantors (which, for greater 
certainty, includes CPL Canada Holdco Limited and Contract Pharmaceuticals Limited) 
covenants and agrees with the Bank that each of the Borrower and the Guarantors:”.  

(h) The “GENERAL COVENANTS” section of the Loan Agreement is hereby amended by 
deleting subsection (d) in its entirety and replacing it with the following:

“d) will give the Bank 30 days prior written notice of any intended change in their 
respective ownership structure and each will not make, effect, permit or facilitate 
any such changes without the prior written consent of the Bank.  For greater 
certainty, neither the Borrower nor CPL Canada Holdco Limited shall, without the 
prior written consent of the Bank, effect, permit, facilitate or allow a change in the 
effective control of the Borrower or CPL Canada Holdco Limited (as determined 
by the Bank);”.

(i) The “GENERAL COVENANTS” section of the Loan Agreement is hereby amended by 
deleting the word “and” at the end of subsection (n), deleting the period at the end of 
subsection (o) and replacing it with a semi-colon and adding the following new 
subsections:

“p)  in the case of the Borrower and CPL Canada Holdco Limited only, shall not, 
without the prior written consent of the Bank, create or acquire a subsidiary now 
or in the future; and 

q) shall provide the Bank with prompt written notice (for greater clarity within 5 
business days) of any default or event of default which has occurred under and 
as defined in the facility agreement dated as of December 6, 2018 between 
Glasshouse Pharmaceuticals Limited Canada, as borrower, Deerfield Private 
Design Fund IV, L.P., as agent for itself and certain lenders, and others, and any 
security or other loan documents related thereto, as amended from time to time.”. 

(j) The “REPRESENTATIONS AND WARRANTIES” section of the Loan Agreement is 
hereby amended by deleting the first sentence in its entirety and replacing it with the 
following: 

“Each of the Borrower and the Guarantors (which, for greater certainty, includes CPL 
Canada Holdco Limited and Contract Pharmaceuticals Limited) represents and warrants 
to the Bank that:”.  

(k) The Schedule “Terms and Conditions” of the Loan Agreement is hereby amended by 
adding the following new section immediately at the end of such Schedule: 

“CROSS DEFAULT

The occurrence of a default or event of default under and as defined the facility 
agreement dated as of December 6, 2018 between Glasshouse Pharmaceuticals 
Limited Canada, as borrower, Deerfield Private Design Fund IV, L.P., as agent 
for itself and certain lenders, and others, or any security or other loan documents 
related thereto, as amended from time to time, shall constitute a default and 
breach of the terms and conditions of this Loan Agreement upon which the Bank 
shall be entitled to make demand against the Borrower and the Guarantors for 
payment of all indebtedness, liabilities and obligations owing under this Loan 
Agreement and all security and other loan documents related thereto.”.  
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(l) Schedule “A” (DEFINITIONS) of the Loan Agreement is hereby amended by deleting 
the defined terms “Packaging Materials Inventory” and “Work in Progress Inventory” in 
their entirety. 

(m) Schedule “G” (BORROWING LIMIT CERTIFICATE) of the Loan Agreement is hereby 
deleted in its entirety and replaced with Schedule 1 attached hereto. 

2. No Other Amendments.  All other terms and conditions of the Loan Agreement remain 
unamended and the Loan Agreement remains in full force and effect. 

3. Representations and Warranties.  To induce the Bank to enter into this amending agreement 
the Borrower and each Guarantor represents and warrants to the Bank that: 

(a) the representations and warranties set out in the Loan Agreement are true, complete and 
correct in every material respect as at the date of this amending agreement, except to the 
extent made as of a specific date in which case such representations and warranties 
shall be true, complete and correct in every material respect as of such specific date; and 

(b) there is no default or breach of any term, provision or condition of the Loan Agreement or 
Security which has occurred and is continuing as at the date of this amending agreement. 

The representations and warranties to the Bank contained herein shall survive the execution and 
delivery of this amending agreement (as well as any investigation by or on behalf of the Bank) 
and shall remain in full force and effect until such time as all Borrowings and outstanding 
obligations under the Loan Agreement have been paid in full and the commitments of the Bank 
under the Loan Agreement have been terminated. 

4. Conditions Precedent to this Amending Agreement. This amending agreement shall not come 
into effect and the Loan Agreement shall not be amended to reflect the amendments contained 
herein, until the Bank has received the following documents (each in form and substance 
satisfactory to the Bank) and upon each of the following events having occurred to the 
satisfaction of the Bank: 

(a) a duly executed copy of this amending agreement from the Borrower and each 
Guarantor; 

(b) the Bank being satisfied that no default or breach of any term, covenant or condition of 

the Loan Agreement or Security has occurred and is continuing; 

(c) no development, event or circumstance has occurred since December 31, 2017 which in 
the opinion of the Bank has had, or would be reasonably likely to have, a material 
adverse effect; 

(d) the payment by the Borrower to the Bank of a non-refundable amendment fee in an 
amount of $20,000 which fee shall be fully earned upon execution of this amending 
agreement; 

(e) the payment of all reasonable and documented legal fees and disbursements of legal 
counsel to Bank; 

(f) a duly executed copy of the amended and restated intercreditor agreement between the 
Bank, the Borrower, Export Development Canada and Deerfield Private Design Fund IV, 
L.P. (as agent for itself and certain other lenders), in form and substance satisfactory to 
the Bank; 

(g) a duly executed copy of the intercreditor agreement between the Bank, the Borrower, 
CPL Holdco, CPL USA, Glasshouse Pharmaceuticals Limited Canada, Deerfield Private 
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Design Fund IV, L.P. (as agent for itself and certain other lenders), and others, in form 
and substance satisfactory to the Bank; 

(h) a duly executed copy of the investment property pledge agreement from CPL Holdco in 
favour of the Bank accompanied by the original share certificate for the Borrower and 
duly executed power of attorney in respect thereof; 

(i) an executed officer’s certificate for each of the Borrower and CPL Holdco as to general 
corporate matters including certified copies of its constating documents, specimen 
signatures of officers, share register and a certified copy of a resolution of the board of 
directors authorizing the entry into, execution, delivery and performance of this amending 
agreement, the new Security and, in the case of the Borrower, the pledge and 
subsequent transfer of its shares pursuant to the investment property pledge agreement 
from CPL Holdco; 

(j) an opinion of counsel for the Borrower and CPL Holdco in connection with the 
authorization, execution, delivery, enforceability and validity of this amending agreement, 
the new Security, perfection by control in respect of the shares of the Borrower and such 
other matters are the Bank may reasonably request, in form and substance reasonably 
satisfactory to the Bank and its counsel;  

(k) a certified copy of the facility agreement between Glasshouse Pharmaceuticals Limited 
Canada, Deerfield Private Design Fund IV, L.P. (as agent for itself and certain other 
lenders), and others; and 

(l) the execution and/or delivery of all such other agreements, instruments, consents, 
approvals and other documents as the Bank may reasonably require to effect the 
amendments and transactions contemplated in this amending agreement. 

5. Effect of this Amending Agreement.  It is acknowledged and agreed that the terms of this 
amending agreement are in addition to and, unless specifically provided for, shall not limit, 
restrict, modify, amend or release any of the understandings, agreements or covenants as set out 
in the Loan Agreement.  This amending agreement supersedes all prior agreements, 
understandings, drafts, negotiations and discussions, whether oral or written, with respect to the 
subject matter specifically provided for herein.  The Loan Agreement shall henceforth be read and 
construed in conjunction with this amending agreement, and the Loan Agreement together with 
all of the powers, provisions, conditions, covenants and agreements contained or implied in the 
Loan Agreement shall be and shall continue to be in full force and effect (as amended hereby).  
References to the “Loan Agreement” or the “Agreement” in the Loan Agreement or in any other 
document delivered in connection with, or pursuant to, the Loan Agreement shall mean the Loan 
Agreement, as amended hereby. 

6. Successors and Assigns.  This amending agreement shall be binding upon and enure to the 
benefit of the parties to this amending agreement and their respective successors and permitted 
assigns.   

7. Severability.  If any provision of this amending agreement is or becomes prohibited or 
unenforceable in any jurisdiction, such prohibition or unenforceability shall not invalidate or render 
unenforceable the provision concerned in any other jurisdiction nor invalidate, affect or impair any 
of the remaining provisions of this amending agreement. 

8. Governing Law.  This amending agreement shall be construed in accordance with and governed 
by the laws of the Province of Ontario and of Canada applicable therein. 

9. Whole Agreement.  The Loan Agreement, this amending agreement, the security and any other 
written agreement delivered pursuant to or referred to in the Loan Agreement or this amending 
agreement constitute the whole and entire agreement between the parties in respect of the Credit 
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Facilities.  There are no verbal agreements, undertakings or representations in connection with 
the Credit Facilities. 

10. Counterpart Execution. This amending agreement may be executed in any number of 
counterparts and by different parties in separate counterparts, and by facsimile or electronic PDF 
counterparts, each of which when so executed shall be deemed to be an original and all of which 
taken together constitute one and the same instrument. 

11. Time. Time shall be of the essence in all provisions of this amending agreement. 

12. Continuing Effect of Guarantees and Security Documents. The Borrower and each Guarantor 
acknowledges, confirms and agrees: (i) to the amendments and provisions of this amending 
agreement, and (ii) that the respective guarantees and other security documents executed by it 
shall remain in full force and effect as binding obligations enforceable against it notwithstanding 
the execution and delivery of this amending agreement and continue to secure all present and 
future indebtedness, liabilities and obligations of the Borrower to the Bank. 

13. No Novation.  Nothing in this amending agreement, nor in the Loan Agreement when read 
together with this amending agreement, shall constitute novation, payment, re-advance, or 
otherwise of any existing indebtedness, liabilities and obligations of the Borrower to the Bank. 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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SCHEDULE 1 

Schedule “G” 

BORROWING LIMIT CERTIFICATE 

I,  , representing the Borrower hereby certify as of 
month ending/fiscal quarter ending  , 20  : 

1. I am familiar with and have examined the provisions of the Agreement dated November 22, 
2017 and any amendments thereto, between Contract Pharmaceuticals Limited, as Borrower, 
and Royal Bank of Canada, as the Bank and have made reasonable investigations of 
corporate records and inquiries of other officers and senior personnel of the Borrower. Terms 
defined in the Agreement have the same meanings where used in this certificate. 

2. The Borrowing Limit is $  , calculated as follows: 

Total Canadian/US Accounts Receivable $

Less: a) The portion of such accounts which 
exceeds 90 days 

$  

b) Accounts due from affiliates $

c) Accounts where collection is suspect $  

d) Accounts subject to prior encumbrances $

e) Holdbacks, contra-accounts or rights of set- 
off 

$  

f) Accounts included elsewhere in the 
Borrowing Limit calculation 

$  

g) Other ineligible accounts $
Good Canadian/US Accounts Receivable A $
Marginable Good Canadian/US Accounts Receivable at 80% of A B $

Total inventory classified as Finished Goods Inventory (valued 
at lesser of cost or net realizable value) 

$  

Less: a) Inventory subject to prior encumbrances $
b) Inventory subject to 30 day supplier payables $
c) Other non qualifying inventory $

Finished Goods Inventory C $
Marginable Finished Goods Inventory at 50% of C D $

Total inventory classified as Raw Materials Inventory (valued at 
lesser of cost or net realizable value) 

$  

Less: a) Inventory subject to prior encumbrances $
b) Inventory subject to 30 day supplier payables $
c) Other non qualifying inventory $

Raw Materials Inventory E $
Marginable Raw Materials Inventory at 50% of E F $
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Total D+F(Max $4,000,000.00) G $

Less: Potential Prior-Ranking Claims while not 
limited to these include: 

Sales tax, Excise & GST $
Employee source deductions such as E.I., CPP, Income Tax $
Workers Compensation Board $
Wages, Commissions, Vacation Pay $
Unpaid Pension Plan Contributions $

Overdue Rent, Property & Business Tax and potential claims 
from third parties such as subcontractors 

$  

Other $
Total Potential Prior-Ranking Claims H $
Borrowing Limit (B+G-H) $
Less: Facility #1 Borrowings $
Margin Surplus (Deficit) $

3. Annexed hereto are the following reports in respect of the Borrower: 
a) aged list of accounts receivable, 
b) aged list of accounts payable, 
c) status of inventory, and 
d) listing of Potential Prior-Ranking Claims. 

4. The reports and information provided herewith are accurate and complete in all respects and all 
amounts certified as Potential Prior-Ranking Claims are current amounts owing and not in 
arrears. 

Dated this day of  , 20  . 

Per: 

Name: 

Title: 
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Amendment No.3 to the RBC Loan Agreement 
 

[Amendment Follows] 
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Royal Bank of Canada
Commercial Financial Services
6880 Financial Drive - 2"^* Floor

Mississauga Ontario L5N 7Y5

RBC

June 7, 2021

Private and Confidential

CONTRACT PHARMACEUTICALS LIMITED CANADA
7600 Danbro Crescent

Mississauga, Ontario
L5N 6L6

We refer to the agreement dated September 12, 2019 and any amendments thereto, between
Contract Pharmaceuticals Limited Canada, as the Borrower, and Royal Bank of Canada, as the
Bank, (the “Agreement”).

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or Events of Default now existing or hereafter arising under any
Bank document, and whether known or unknown, and this amending agreement shall not be
construed as a waiver of any such breach, default or Events of Default.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Agreement.

The Agreement is amended as follows;

1. Under the Credit Facilities section. Facility #1 is amended and restated as follows:

Facility #1: $18,500,000.00 revolving demand facility by way of:

RBP based loans (“RBP Loans”)a)

Revolve fn increments of: j $5,000.00 $0.00Minimum retained balance;
RBP + 0.50%Interest rate (per annum):Revolved by: Bank

Letters of Guarantee (“LGs”)b)

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower’s accounts. Minimum fee of $100.00.

AVAILABILITY

The Borrower may borrow, convert, repay and reborrow up to the amount of this facility
provided this facility is made available at the sole discretion of the Bank and the Bank may
cancel or restrict the availability of any unutilized portion at any time and from time to time
without notice.

Borrowings outstanding under this facility must not exceed at any time the aggregate of the
following, less Potential Prior-Ranking Claims (the “Borrowing Limit”);

Registered Trademark of Royal Bank of Canada

Page 1 of 5SRF#316 474 261
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a) 80% of Good Canadian/US Accounts Receivable:
b) 90% of Good EDC Accounts Receivable:
c) 65% of Good Foreign Accounts Receivable:
d) to a maximum of $4,000,000.00, the aggregate of:

i) 50% of the lesser of cost or net realizable value of Finished Goods Inventory:
ii) 50% of the lesser of cost or net realizable value of Raw Materials Inventory.

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, and regardless of the maturities of any outstanding instruments or contracts,
Borrowings under this facility are repayable on demand.

GENERAL ACCOUNT
The Borrower shall establish a current account with the Bank (the "General Account") for
the conduct of the Borrower’s day-to-day banking business. The Borrower authorizes the
Bank daily or otherwise as and when determined by the Bank, to ascertain the balance of the
Genera) Account and;
a) if such position is a debit balance the Bank may, subject to the revolving increment

amount and minimum retained balance specified in this Agreement, make available a
Borrowing by way of RBP Loans under this facility:

b) if such position is a credit balance, where the facility is indicated to be Bank revolved, the
Bank may, subject to the revolving increment amount and minimum retained balance
specified in this Agreement, apply the amount of such credit balance or any part as a
repayment of any Borrowings outstanding by way of RBP Loans.

2. A section entitled “Other Facilities" is added as follows and is inserted immediately following
the Credit Facilities section:

OTHER FACILITIES
The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The
Other Facilities will be governed by this Agreement and separate agreements between the
Borrower and the Bank, in the event of a conflict between this Agreement and any such
separate agreement, the terms of the separate agreement will govern.

a) Credit Card to a maximum amount of $25,000.00.

BUSINESS LOAN INSURANCE PLAN
The Borrower hereby acknowledges that the Bank has offered it group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknowledges that it is the Borrower’s responsibility to apply for any new or increased insurance
amount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made
via the Bank’s Business Loan insurance Plan application (form 3460 ENG or 53460 FRE). If
the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may
accept the Borrower’s signature below as the Borrower’s waiver of the Bank’s offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings
are not Insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to ail new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower’s existing
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Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower's signature below as the
Borrower’s waiver of the Bank’s offer to apply for additional Business Loan Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

if there are any discrepancies between the insurance infomriation In this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
Insurance Plan documents govern.

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular loan payments, where applicable.
As premiums are based on the outstanding loan balance and the insured person’s age at the time
the premiums are due, the cost of Business Loan Insurance Plan coverage may Increase during
the term of the loan. The premium calculation is set out in the Business Loan Insurance Plan
terms and conditions provided to the Borrower at the time the application for Business Loan
Insurance Plan coverage was completed. Refer to the terms and conditions (form 3460 ENG or
53460 FRE) for further explanation and disclosure.

CONDITIONS PRECEDENT
The effectiveness of this amending agreement is conditional upon receipt of:

a) a duly executed copy of this amending agreement;
b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;
c) an environmental questionnaire in respect of the Borrower and site checklist(s) in respect of

all applicable real property on which the Borrower has granted Security to the Bank, on the
Bank’s standard forms and containing findings acceptable to the Bank;

d) such financial and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require; and

e) such other authorizations, approvals, opinions and documentation as the Bank may
reasonably require.

Additionally;
f) all documentation to be received by the Bank shall be in form and substance satisfactory to

the Bank.

REVIEW FEE
A non-refijndable review fee of $18,500.00 is payable by the Borrower upon acceptance of this
amending agreement.

COUNTERPART EXECUTION
This amending agreement may be executed in any number of counterparts and by different
parties in separate counterparts, each of which when so executed shall be deemed to be an
original and all of which taken together constitute one and the same instrument.

Ail other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.
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This amending agreement is open for acceptance until July 7, 2021 after which date it will be null
and void, unless extended by the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Faraz Siddioul

day ofjJuiy . 20 21Agreed to and accepted this ̂

CONTRACT PHARMACEUTICALS LIMITED CANADA

-n
Per:
Name:
Title: VP, Finance

hn Wilkening

Per:
Name:

I/We have the authority to bind the Borrower

!,^eTitle;

We acknowledge and confirm our agreement with the foregoing terms and conditions, as
2021Guarantor, as of^iilyil

COI OT PHARMACEUTICALS LIMITED

Per:
Name? John Wilkenin;
Title: VP. Finance

Per; _
Name:
Title: Ct.'V

I/We have the authority to bind the Guarantor

r
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We acknowledge and confirm our agreement with the foregoing terms and conditions, as
, 20i^ .Guarantor, as of

CPK^NADA HOLDCO LIMITED

Per'
Name: John V\filkening
Title: VP, Finance

iCaf\r\e-^v\
Per;
Name;
Title:

lA/Ve have the authority to bind the Guarantor
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April 14, 2022 

Private and Confidential 

CONTRACT PHARMACEUTICALS LIMITED CANADA 
7600 Danbro Crescent 
Mississauga, ON 
L5N 6L6  
 
We refer to the agreement dated September 12, 2019 and any amendments thereto, between 
Contract Pharmaceuticals Limited Canada, as the Borrower, and Royal Bank of Canada, as the 
Bank, (the “Agreement”). 

The Bank reserves all of its rights and remedies at any time and from time to time in connection 
with any or all breaches, defaults or events of default now existing or hereafter arising under any 
Bank document, and whether known or unknown, and this amending agreement shall not be 
construed as a waiver of any such breach, default or events of default. 

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the 
Agreement. 

The Agreement is amended as follows: 
 
1. Under the Credit Facilities section, the amount available under Facility #1 is decreased from 

$18,500,000 to $9,000,000. 

2. The Reporting Requirements section of the Agreement is amended and restated as follows: 

REPORTING REQUIREMENTS 
The Borrower will provide the following to the Bank: 
 
a) monthly Borrowing Limit Certificate, substantially in the form of Schedule “F” signed on 

behalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice-
President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other 
employee of the Borrower holding equivalent office, within 30 days of each month end; 

b) monthly annual aged list of accounts receivable, aged list of accounts payable and listing 
of inventory, for the Borrower, within 30 days of each month end; 

c) monthly company prepared for the Borrower, within 30 days of each month end;  

d) annual Compliance Certificate, substantially in the form of Schedule “G” signed by an 
authorized signing officer of the Borrower, within 90 days of each fiscal year end, 

                                                            
 Registered Trademark of Royal Bank of Canada 

Royal Bank of Canada 
Commercial Financial Services 

6880 Financial Dr  2nd Flr MezzaninE  
Mississauga, ON   L5N 7Y5 
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certifying compliance with this Agreement including the financial covenants set forth in 
the Agreement;  

e) annual audited financial statements for the Borrower, within 90 days of each fiscal year 
end; 

f) annual notice to reader/ compilation engagement (as applicable)  financial statements for 
Glasshouse Pharmaceuticals Limited Canada, Glasshouse Pharmaceuticals LLC, and 
Contract Pharmaceuticals Limited and CPL Canada Holdco Limited, within 90 days of 
each fiscal year end; 

g)  annual audited consolidated financial statements for Contract Pharmaceuticals Limited, 
within 900 days of each fiscal year end; 

h) such other financial and operating statements and reports as and when the Bank may  
reasonably require.  

3. On Schedule “A” – Definitions, the definitions for “Good Canadian/US Accounts 
Receivable”, “Good EDC Accounts Receivable” and “Good Foreign Accounts 
Receivable” are amended and restated as follows: 
 
“Good Canadian/US Accounts Receivable” means Canadian/US Accounts Receivable 
excluding (i) the entire amount of accounts, any portion of which is outstanding more than 90 
days after billing date, provided that the under 90 day portion may be included where the over 
90 day portion is less than 10% of the amount of accounts, or where the Bank has 
designated such portion as nevertheless good, (ii) all amounts due from any affiliate, (iii) bad 
or doubtful accounts, (iv) accounts subject to any security interest or other encumbrance 
ranking or capable of ranking in priority to the Bank’s security, (v) the amount of all 
holdbacks, contra accounts or rights of set-off on the part of any account debtor, (vi) those 
trade accounts receivable included elsewhere in the Borrowing Limit calculation, or (vii) any 
accounts which the Bank has previously advised to be ineligible; 

“Good EDC Accounts Receivable” means EDC Accounts Receivable, excluding (i) the 
entire amount of accounts, any portion of which is outstanding more than 90 days after billing 
date, provided that the under 90 day portion may be included where the over 90 day portion 
is less than 10% of the amount of accounts, or where the Bank has designated such portion 
as nevertheless good, (ii) all amounts due from any affiliate, (iii) bad or doubtful accounts, (iv) 
accounts subject to any security interest or other encumbrance ranking or capable of ranking 
in priority to the Bank’s security, (v) the amount of all holdbacks, contra accounts or rights of 
set-off on the part of any account debtor, or (vi) any accounts which the Bank has previously 
advised to be ineligible; 

“Good Foreign Accounts Receivable” means Foreign Accounts Receivable excluding (i) 
the entire amount of accounts, any portion of which is outstanding more than 90 days after 
billing date, provided that the under 90 day portion may be included where the over 90 day 
portion is less than 10% of the amount of accounts, or where the Bank has designated such 
portion as nevertheless good, (ii) all amounts due from any affiliate, (iii) bad or doubtful 
accounts, (iv) accounts subject to any security interest or other encumbrance ranking or 
capable of ranking in priority to the Bank’s security, (v) the amount of all holdbacks, contra 
accounts or rights of set-off on the part of any account debtor, (vi) those trade accounts 
receivable included elsewhere in the Borrowing Limit calculation, or (vii) any accounts which 
the Bank has previously advised to be ineligible; 

4. Schedule  "F" – Borrowing Limit Certificate is added as attached to this amending agreement. 
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ANNUAL REVIEW FEE  
 
A non-refundable  annual review  fee of $9,000.00 is payable by the Borrower when the 
amendments set out in this letter become effective. 

ACCEPTANCE  

The Borrower and the Bank waive any requirement for the amendments set out above to be 
signed by the Borrower.  The Borrower is deemed to agree to the amendments set out above and 
to the new or amended standard terms, if provided, so taking effect by accessing credit, 
borrowing or continuing to borrow under the Credit Facilities. The above amendments and the 
new or amended standard terms, if applicable, take effect as of the date of this amending 
agreement.  All other terms and conditions outlined in the Agreement remain unchanged and in 
full force and effect. 
 

ROYAL BANK OF CANADA 

Per:  
Title: Vice President 
 

RBC Contact: FARAZ SIDDIQUI 

/cs 

Cc:  
CPL CANADA HOLDCO LIMITED 

CONTRACT PHARMACEUTICALS LIMITED 
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Schedule “F” 

BORROWING LIMIT CERTIFICATE 
 
I, ___________________________________, representing the Borrower hereby certify as of last 
day of month ending___________________: 
 
1. I am familiar with and have examined the provisions of the Agreement dated September 12, 

2019 and any amendments thereto, between Contract Pharmaceuticals Limited Canada, as 
Borrower, and Royal Bank of Canada, as the Bank and have made reasonable investigations 
of corporate records and inquiries of other officers and senior personnel of the 
Borrower. Terms defined in the Agreement have the same meanings where used in this 
certificate. 

2. The Borrowing Limit is $__________________, calculated as follows:  
 
Total Canadian/US Accounts Receivable  $_____ 
Less: a) Accounts, any portion of which exceeds 90 

days 
$_____  

 b) Accounts due from affiliates $_____  
 c) “Under 90 days” accounts where collection is 

suspect 
$_____  

 d) Accounts subject to prior encumbrances $_____  
 e) Holdbacks, contra-accounts or rights of set-

off 
$_____  

 f) Accounts included elsewhere in the 
Borrowing Limit calculation 

$_____  

 g) Other ineligible accounts $_____  
Plus: h) Under 90 day portion of accounts included in 

a) above, where the over 90 day portion 
is less than 10% of the amount of 
accounts, or which the Bank has 
designated as nevertheless good 

$_____  

Good Canadian/US Accounts Receivable A $_____ 
Marginable Good Canadian/US Accounts Receivable at 80% of A B $_____ 
Total EDC Accounts ReceivablePrivate Insured Accounts 

Receivable  
 $_____ 

Less: a) Accounts, any portion of which exceeds 90 
days 

$_____  

 b) Accounts due from affiliates $_____  
 c) “Under 90 days” accounts where collection is 

suspect 
$_____  

 d) Accounts subject to prior encumbrances $_____  
 e) Holdbacks, contra-accounts or rights of set-

off 
$_____  

 f) Other ineligible accounts $_____  
Plus: g) Under 90 day portion of accounts included in 

a) above, where the over 90 day portion is 
less than 10% of the amount of accounts, 
which the Bank has designated as 
nevertheless good 

$_____  

Good EDC Accounts ReceivableGood Private Insured Accounts 
Receivable  

C $_____ 

Marginable Good EDC Accounts Receivable at 90% of C D $_____ 
Total Foreign Accounts Receivable   $_____ 
Less: a) Accounts, any portion of which exceeds 90 

days 
$_____  

 b) Accounts due from affiliates $_____  
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 c) “Under 90 days” accounts where collection is 
suspect 

$_____  

 d) Accounts subject to prior encumbrances $_____  
 e) Holdbacks, contra-accounts or rights of set-

off 
$_____  

 f) Accounts included elsewhere in the 
Borrowing Limit calculation 

$_____  

 g) Other ineligible accounts $_____  
Plus: h) Under 90 day portion of accounts included in 

a) above, where the over 90 day portion 
is less than 10% of the amount of 
accounts, or which the Bank has 
designated as nevertheless good 

$_____  

Good Foreign Accounts Receivable E $_____ 
Marginable Good Foreign Accounts Receivable at 65% of E F $_____ 
Total inventory classified as finished goods inventory (valued at 

lesser of cost or net realizable value) 
 $_____ 

Less: a) Inventory subject to prior encumbrances $_____  
 b) Inventory subject to 30 day supplier payables $_____  
 c) Other non qualifying inventory $_____  
Finished Goods Inventory G $_____ 
Marginable Finished Goods Inventory at 50% of G (Max 

$4,000,000.00) 
H $_____ 

Total inventory classified as raw materials inventory (valued at 
lesser of cost or net realizable value) 

 $_____ 

Less: a) Inventory subject to prior encumbrances $_____  
 b) Inventory subject to 30 day supplier payables $_____  
 c) Other non qualifying inventory $_____  
Raw Materials Inventory I $_____ 
Marginable Raw Materials Inventory at 50% of I (Max 

$4,000,000.00) 
J $_____ 

Less:  Potential Prior-Ranking Claims while not 
limited to these include: 

  

Sales tax, Excise & GST $_____  
Employee source deductions such as E.I., CPP, Income Tax $_____  
Workers Compensation Board $_____  
Wages, Commissions, Vacation Pay $_____  
Unpaid Pension Plan Contributions $_____  
Overdue Rent, Property & Business Tax and potential claims 

from third parties such as subcontractors 
$_____  

Other  $_____  
Total Potential Prior-Ranking Claims K $_____ 
Borrowing Limit (B+D+F+H+J-K)  $_____ 
Less:                      Facility #1 Borrowings  $_____ 
Margin Surplus (Deficit)  $_____ 
 
3. The reports (if required as per the Reporting Requirements section of the Agreement) and 

information provided herewith are accurate and complete in all respects and all amounts 
certified as Potential Prior-Ranking Claims are current amounts owing and not in arrears. 

Dated this ________ day of ______________, 20_____. 

Per: 
 

Name: 
 

Title: 
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Amendment No.5 to the RBC Loan Agreement 
 

[Amendment Follows] 
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SRF # 316474261   Page 1 of 2 

 

  
 

May 5, 2022 

Private and Confidential 

CONTRACT PHARMACEUTICALS LIMITED CANADA 
7600 Danbro Crescent 
Mississauga, ON 
L5N 6L6  
 
We refer to the agreement dated September 12, 2019 and any amendments thereto, between 
Contract Pharmaceuticals Limited Canada, as the Borrower, and Royal Bank of Canada, as the 
Bank, (the “Agreement”). 

The Bank reserves all of its rights and remedies at any time and from time to time in connection 
with any or all breaches, defaults or events of default now existing or hereafter arising under any 
Bank document, and whether known or unknown, and this amending agreement shall not be 
construed as a waiver of any such breach, default or events of default. 

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the 
Agreement. 

The Agreement is amended as follows: 
 
1. Under the Reporting Requirements section of the Agreement, paragraph c) is amended and 

restated as follows: 

c)  monthly company prepared financial statements for the Borrower, within 30 days of each 
month end.  

2. Under the Reporting Requirements section, paragraph g) is amended by deleting “900 days” 
and substituting “90 days”. 

ACCEPTANCE  

The Borrower and the Bank waive any requirement for the amendments set out above to be 
signed by the Borrower.  The Borrower is deemed to agree to the amendments set out above and 
to the new or amended standard terms, if provided, so taking effect by accessing credit, 
borrowing or continuing to borrow under the Credit Facilities. The above amendments and the 
new or amended standard terms, if applicable, take effect as of the date of this amending 
agreement.  All other terms and conditions outlined in the Agreement remain unchanged and in 
full force and effect. 
 
 
 
                                                            
 Registered Trademark of Royal Bank of Canada 

Royal Bank of Canada 
Commercial Financial Services 

6880 Financial Dr  2nd Flr MezzaninE  
Mississauga, ON   L5N 7Y5 
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Contract Pharmaceuticals Limited Canada  May 5, 2022 

Page 2 of 2 
 

ROYAL BANK OF CANADA 

Per:  
Title: Vice President 
 

RBC Contact: FARAZ SIDDIQUI 

/cs 

Cc:  
CPL CANADA HOLDCO LIMITED 

CONTRACT PHARMACEUTICALS LIMITED 
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Amendment No.6 to the RBC Loan Agreement 
 

[Amendment Follows] 
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Amendment No.7 to the RBC Loan Agreement 
 

[Amendment Follows] 
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THIS IS EXHIBIT “D” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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1. PERSONAL PROPERTY SECURITY ACT (Ontario) - File Currency: December 11, 2023 

(a) CPL Canada Holdco Limited 

Secured Party(ies) Debtor(s) 

Reference File No. & 
Registration Number 
(Registration Period) 

Collateral 
Classification General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 

1. DEERFIELD 
PRIVATE 
DESIGN FUND 
IV, L.P., AS 
AGENT 

CPL CANADA 
HOLDCO LIMITED 
CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 
GLASS HOUSE 
PHARMACEUTICALS 
LIMITED CANADA 
CONTRACT 
PHARMACEUTICALS 
LIMITED 
GLASSHOUSE 
PHARMACEUTICALS 
LLC 

740261979 – 20180607 
1452 9234 3269 (6 
YEARS) 

INVENTORY, 
EQUIPMENT, 
ACCOUNTS, 
OTHER, MOTOR 
VEHICLES 

  

2. ROYAL BANK 
OF CANADA 

CPL CANADA 
HOLDCO LIMITED 

711489168 – 20151104 
1515 1862 1802 (7 
YEARS) 

ACCOUNTS, OTHER  RENEWED BY 20221018 1250 
1532 4299 
5 YEARS 

3. ROYAL BANK 
OF CANADA 

CPL CANADA 
HOLDCO LIMITED 

708592932 – 20150731 
1442 1530 2969 (5 
YEARS) 

INVENTORY, 
EQUIPMENT, 
ACCOUNTS, 
OTHER, MOTOR 
VEHICLES 

 RENEWED BY 20200630 1939 
1531 2803 
5 YEARS 
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2. COMMERCIAL SEARCHES 

(a) CPL Canada Holdco Limited 

Search Conducted Location Results 

1. Bankruptcy and Insolvency Act (Canada) (a) Canada Wide Search (Official Receiver Search) 
(b) Companies’ Creditors Arrangement Act  

(a) Clear as of December 8, 2023 
(b) Clear as of December 8, 2023 

2. Section 427 Bank Act (Canada) Ontario Registrations only Clear as of December 12, 2023 

3. Executions Act (Ontario) Regional Municipality of Peel Clear as of December 12, 2023 

4. Litigation Regional Municipality of Peel Clear as of November 28, 2023 
1400-8239-1560 
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1. PERSONAL PROPERTY SECURITY ACT (Ontario) - File Currency: December 12, 2023 

(a) Contract Pharmaceuticals Limited Canada 

Secured Party(ies) Debtor(s) 

Reference File No. & 
Registration Number 
(Registration Period) 

Collateral 
Classification General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 

1. DE LAGE 
LANDEN 
FINANCIAL 
SERVICES 
CANADA INC. 

CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 

790037181 – 20230117 
1934 1531 6298 (5 
YEARS) 

EQUIPMENT, 
ACCOUNTS, OTHER 

ALL PERSONAL PROPERTY 
OF THE DEBTOR FINANCED 
BY THE SECURED PARTY, 
WHEREVER SITUATED, 
CONSISTING OF TWELVE 
(12) CANON COPIERS, 
TOGETHER WITH ALL 
PARTS AND ACCESSORIES 
RELATING THERETO, ALL 
ATTACHMENTS, 
ACCESSORIES AND 
ACCESSIONS THERETO OR 
THEREON, ALL 
REPLACEMENTS, 
SUBSTITUTIONS, 
ADDITIONS AND 
IMPROVEMENTS OF ALL OR 
ANY PART OF THE 
FOREGOING AND ALL 
PROCEEDS IN ANY FORM 
DERIVED THEREFROM. 

 

2. WELLS FARGO 
EQUIPMENT 
FINANCE 
COMPANY 

CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 

788438691 – 20221114 
1444 5064 0648 (6 
YEARS) 

EQUIPMENT ALL GOODS WHICH ARE 
PHOTOCOPIERS, 
MULTIFUNCTION DEVICES, 
PRINTERS, 3D PRINTERS, 
PRODUCTION PRINTERS, 
INDUSTRIAL INKJETS, 
DIGITAL PRESSES, DIGITAL 
SIGNAGE, FAX MACHINES, 
PROJECTORS, VIDEO 
CONFERENCING, 
INTERACTIVE 
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Secured Party(ies) Debtor(s) 

Reference File No. & 
Registration Number 
(Registration Period) 

Collateral 
Classification General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 
WHITEBOARDS, SERVERS, 
AND SOFTWARE, OFFICE 
FURNITURE (CHAIRS, 
TABLES, ACCESSORIES), 
TELEPHONY, PHONE 
SYSTEMS, COMPUTERS, 
TELECONFERENCING 
EQUIPMENT, MAILING 
SYSTEMS, FOLDER 
INSERTERS. THE GOODS 
DESCRIBED HEREIN 
TOGETHER WITH ALL 
ATTACHMENTS, 
ACCESSORIES, ACCESSIONS, 
REPLACEMENTS, 
SUBSTITUTIONS, 
ADDITIONS AND 
IMPROVEMENTS THERETO, 
AND ALL PROCEEDS IN ANY 
FORM DERIVED DIRECTLY 
OR INDIRECTLY FROM ANY 
DEALING WITH THE 
COLLATERAL OR PROCEEDS 
THEREOF, AND WITHOUT 
LIMITATION, MONEY, 
CHEQUES, DEPOSITS IN 
DEPOSIT-TAKING 
INSTITUTIONS, GOODS, 
ACCOUNTS RECEIVABLE, 
RENTS OR OTHER 
PAYMENTS ARISING FROM 
THE LEASE OF THE 
COLLATERAL, CHATTEL 
PAPER, INSTRUMENTS, 
INTANGIBLES, DOCUMENTS 
OF TITLE, SECURITIES, AND 
RIGHTS OF INSURANCE 
PAYMENTS OR ANY OTHER 
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Secured Party(ies) Debtor(s) 

Reference File No. & 
Registration Number 
(Registration Period) 

Collateral 
Classification General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 
PAYMENTS AS INDEMNITY 
OR COMPENSATION FOR 
LOSS OR DAMAGE TO THE 
COLLATERAL OR PROCEEDS 
OF THE COLLATERAL. 
(REFERENCE NO. 1527705-
001) (FOR INTERNAL USE 
ONLY) (AS MAY BE 
AMENDED OR UPDATED 
FROM TIME TO TIME) 

3. DEERFIELD 
PRIVATE 
DESIGN FUND 
IV, L.P., AS 
AGENT 

CPL CANADA 
HOLDCO LIMITED 
CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 
GLASS HOUSE 
PHARMACEUTICALS 
LIMITED CANADA 
CONTRACT 
PHARMACEUTICALS 
LIMITED 
GLASSHOUSE 
PHARMACEUTICALS 
LLC 

740261979 – 20180607 
1452 9234 3269 (6 
YEARS) 

INVENTORY, 
EQUIPMENT, 
ACCOUNTS, 
OTHER, MOTOR 
VEHICLES 

  

4. EXPORT 
DEVELOPMENT 
CANADA 

CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 

737285661 – 20180315 
1400 1862 8616 (10 
YEARS) 

INVENTORY, 
EQUIPMENT, 
ACCOUNTS, 
OTHER, MOTOR 
VEHICLES 

  

5. ROYAL BANK 
OF CANADA 

CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 

708592194 – 20150731 
1442 1530 2895 (5 
YEARS) 

INVENTORY, 
EQUIPMENT, 
ACCOUNTS, 
OTHER, MOTOR 
VEHICLES 

 RENEWED BY 20200630 1939 
1531 2802 
5 YEARS 
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2. COMMERCIAL SEARCHES 

(a) Contract Pharmaceuticals Limited Canada 

Search Conducted Location Results 

1. Bankruptcy and Insolvency Act (Canada) (a) Canada Wide Search (Official Receiver Search) 
(b) Companies’ Creditors Arrangement Act  

(a) Clear as of December 11, 2023 
(b) Clear as of December 11, 2023 

2. Section 427 Bank Act (Canada) Ontario Registrations only Clear as of December 13, 2023 

3. Executions Act (Ontario) Regional Municipality of Peel Clear as of December 13, 2023 

4. Litigation Regional Municipality of Peel Clear as of November 29, 2023 
1414-2076-7752 
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1. PERSONAL PROPERTY SECURITY ACT (Ontario) - File Currency: December 12, 2023 

(a) Glasshouse Pharmaceuticals Limited Canada 

Secured Party(ies) Debtor(s) 

Reference File No. & 
Registration Number 
(Registration Period) 

Collateral 
Classification General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 

1. THE TORONTO-
DOMINION 
BANK – 12712 

GLASSHOUSE 
PHARMACEUTICALS 
LIMITED CANADA 

761472675 – 20200414 
1443 1530 1159 (1 
YEAR) 

ACCOUNTS, OTHER  RENEWED BY 20210216 1442 
1530 5092 
5 YEARS 

2. DEERFIELD 
PRIVATE 
DESIGN FUND 
IV, L.P., AS 
AGENT 

CPL CANADA 
HOLDCO LIMITED 
CONTRACT 
PHARMACEUTICALS 
LIMITED CANADA 
GLASS HOUSE 
PHARMACEUTICALS 
LIMITED CANADA 
CONTRACT 
PHARMACEUTICALS 
LIMITED 
GLASSHOUSE 
PHARMACEUTICALS 
LLC 

740261979 – 20180607 
1452 9234 3269 (6 
YEARS) 

INVENTORY, 
EQUIPMENT, 
ACCOUNTS, 
OTHER, MOTOR 
VEHICLES 

  

2. COMMERCIAL SEARCHES 

(a) Glasshouse Pharmaceuticals Limited Canada 

Search Conducted Location Results 

1. Bankruptcy and Insolvency Act (Canada) (a) Canada Wide Search (Official Receiver Search) 
(b) Companies’ Creditors Arrangement Act  

(a) Clear as of December 11, 2023 
(b) Clear as of December 11, 2023 

2. Section 427 Bank Act (Canada) Ontario Registrations only Clear as of December 13, 2023 

3. Executions Act (Ontario) Regional Municipality of Peel Clear as of December 13, 2023 
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Search Conducted Location Results 

4. Litigation Regional Municipality of Peel Clear as of November 29, 2023 
1379-1944-1416 
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THIS IS EXHIBIT “E” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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Amendment No.1 to the EDC Loan Agreement 
 

[Amendment Follows] 
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Amendment No.2 to the EDC Loan Agreement 
 

[Amendment Follows] 
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Amendment No.3 to the EDC Loan Agreement 
 

[Amendment Follows] 
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Amendment No.4 to the EDC Loan Agreement 
 

[Amendment Follows] 
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THIS IS EXHIBIT “F” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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133445301v13 

FACILITY AGREEMENT 

dated as of December 6, 2018 

by and among 

Glasshouse Pharmaceuticals Limited Canada, 

as the Borrower, 

the other Loan Parties party hereto from time to time, 

the Lenders 

and 

Deerfield Private Design Fund IV, L.P.,  

as agent for itself and the Lenders 
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FACILITY AGREEMENT 

FACILITY AGREEMENT (this “Agreement”), dated as of December 6, 2018, by and among 
Glasshouse Pharmaceuticals Limited Canada, an Ontario corporation (the “Borrower”), the other Loan 
Parties (as defined below) party hereto from time to time, the lenders set forth on the signature page of this 
Agreement (together with their successors and permitted assigns, the “Lenders”), Deerfield Private Design 
Fund IV, L.P., as agent for itself and the Lenders (in such capacity, together with its successors and assigns 
in such capacity, “Agent,” and, together with the Lenders, the Borrower and the other Loan Parties party 
hereto, the “Parties”). 

W I T N E S S E T H: 

WHEREAS, the Borrower desires that the Lenders extend certain term and delayed draw term loans to the 
Borrower to provide funds necessary (i) to provide funds for the Borrower’s working capital and general 
corporate purposes and (ii) to pay a portion of the fees, costs and expenses related to this Agreement; 

WHEREAS, Borrower desires to secure all of the Obligations by granting to Agent, for the benefit of the 
Secured Parties, a first priority (subject to any Lien priority of (i) RBC solely with respect to the assets of 
CPL Canada Holdco and CPLC that are expressly provided for in the RBC Subordination Agreement and 
(ii) EDC with respect to equipment and inventory only that is expressly provided for in the EDC 
Subordination Agreement) perfected Lien upon all of its personal and real property (other than Excluded 
Property); and 

WHEREAS, (i) each of the Loan Parties is willing to guaranty all of the Obligations (and, with respect to 
the US Guarantors and the Limited Guarantors, the CVR Obligations) (subject to, with respect to the 
Limited Guarantors only, the terms of the Limited Guaranty), (ii) the US Guarantors and the Limited 
Guarantors are willing to also guaranty all of the CVR Obligations (subject to, with respect to the Limited 
Guarantors only, the terms of the Limited Guaranty), and (iii) each of the Loan Parties is willing to grant to 
Agent, for the benefit of the Secured Parties, to secure all of the Obligations (and, with respect to the US 
Guarantors and Limited Guarantors, all of the CVR Obligations), a first priority (subject to any Lien 
priority of (i) RBC solely with respect to the assets of CPL Canada Holdco and CPLC that are expressly 
provided for in the RBC Subordination Agreement and (ii) EDC with respect to equipment and inventory 
only that is expressly provided for in the EDC Subordination Agreement) perfected Lien upon all of its 
respective personal and real property, including all of the issued and outstanding Stock of its direct 
Subsidiaries which are issued to a Loan Party (subject to (y) with respect to the Limited Guarantors only, 
the terms of the Limited Guaranty, and (z) with respect to the CVR Obligations only, limited to 65% of the 
Stock of any Excluded Foreign Subsidiary), other than Excluded Property. 

NOW, THEREFORE, in consideration of the mutual agreements set forth herein, the receipt and 
sufficiency of each is hereby acknowledged by the Loan Parties, the Parties hereby agree as follows: 

 
DEFINITIONS 

1.1 General Definitions.   

Wherever used in this Agreement, the Exhibits or the Schedules attached hereto, unless the context 
otherwise requires, the following terms have the following meanings:  

“Additional Amounts” has the meaning set forth in Section 2.5(a). 
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“Affiliate” means, with respect to any Person, any other Person that directly or indirectly: 

(a) controls, or is controlled by, or is under common control with, such Person; or 

(b) is a general partner, manager or managing member of such Person. 

Without limiting the foregoing, a Person shall be deemed to be “controlled by” any other Person if such 
Person possesses, directly or indirectly, power to vote ten percent (10%) or more of the securities (on a fully 
diluted basis) having ordinary voting power for the election of directors or managers or power to direct or 
cause the direction of the management and policies of such Person whether by contract or otherwise.  
Unless expressly stated otherwise herein, no Secured Party shall be deemed an Affiliate of any Loan Party 
or any of its Subsidiaries. 

“Agent” has the meaning set forth in the preamble to this Agreement. 

“Agreement” has the meaning set forth in the preamble to this Agreement. 

“Agreement Date” means the date of this Agreement. 

“Agreement Date Projections” has the meaning set forth in Section 3.1(t). 

“Anti-Corruption Laws” has the meaning set forth in Section 3.1(jj). 

“Anti-Money Laundering Laws” has the meaning set forth in Section 3.1(jj). 

“Applicable Law” means, with respect to any Person, the common law and any federal, state, local, 
foreign, multinational or international laws, statutes, codes, treaties, standards, rules and regulations, 
guidelines, ordinances, orders, judgments, writs, injunctions, decrees (including administrative or judicial 
precedents or authorities) and the interpretation or administration thereof by, and other determinations, 
directives, requirements or requests of, any  Governmental Authority, in each case whether or not having 
the force of law and that are applicable to or binding upon such Person or any of its property or Products or 
to which such Person or any of its property or Products is subject.  

“ASPE” means accounting standards for private enterprise in Canada applied on a consistent basis, subject 
to the provisions of Section  1.5. 

“ASPE/GAAP” means (i) with respect to any Person that has not successfully implemented GAAP, ASPE, 
or (ii) with respect to any Person that has successfully implemented GAAP, GAAP. 

“Assignment of Insurance” means that certain Assignment of Insurance, dated as of the Agreement Date, 
by the Loan Parties in favor of the Agent. 

 “Authorization” means, with respect to any Person, any permit, approval, authorization, license, 
registration, certificate, clearance, concession, grant, franchise, variance or permission from, and any other 
contractual obligations with, any Governmental Authority, in each case whether or not having the force of 
law and applicable to or binding upon such Person or any of its property or Products or to which such 
Person or any of its property or Products is subject (including all Registrations), and any supplements or 
amendments with respect to the foregoing. 

“Authorized Officer” means the chief executive officer, the president or the chief financial officer of the 
Borrower or any other officer having substantially the same authority and responsibility. 
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“Bankruptcy Code” means title 11 of the United States Code (and the Bankruptcy and Insolvency Act 
(Canada) and any other equivalent code or law in Canada), as in effect from time to time. 

“Base Business Net Revenue” means, for any period, with respect to CPL and its Subsidiaries, (a) CPL’s 
and its Subsidiaries’ gross revenues generated solely with respect to commercial contract manufacturing, 
stability, analytical and development activities (and, for the avoidance of doubt, excluding any branded, 
generic or other revenue) during such period, less (b)(i) trade, quantity and cash discounts allowed by CPL 
and its Subsidiaries, (ii) discounts, refunds, rebates, charge backs, retroactive price adjustments and any 
other allowances which effectively reduce net selling price, (iii) product returns and allowances, (iv) 
allowances for shipping or other distribution expenses, (v) set-offs and counterclaims, (vi) sales taxes and 
(vii) any other similar and customary deductions used by CPL and its Subsidiaries in determining net 
revenues, all, in respect of (a) and (b), as determined in accordance with ASPE and in the ordinary course of 
business. 

“Borrower” has the meaning set forth in the preamble to this Agreement. 

“Borrowing Notice” means a borrowing notice substantially in the form of Exhibit F. 

“Business Day” means a day other than Saturday or Sunday on which banks are open for business in New 
York, New York and Toronto, Ontario. 

“Canada” means the country of Canada and any province or territory thereof. 

“Canadian Security Agreement” means the General Security Agreement and Guarantee dated as of the 
Agreement Date, by and among the Canadian Loan Parties and Agent, pursuant to which, among other 
things, the Canadian Loan Parties party thereto grant to Agent for the benefit of the Secured Parties a 
security interest and Lien in all of their assets to secure the Obligations, as amended, restated, supplemented 
or otherwise modified from time to time. 

“Capital Lease” means, with respect to any Person, any lease of or other arrangement conveying the right 
to use, any property by such Person as lessee that has been or should be accounted for as a capital lease on a 
balance sheet of such Person prepared in accordance with ASPE/GAAP. 

“Capital Lease Obligations” means, at any time, with respect to any Capital Lease, any lease entered into 
as part of any sale leaseback transaction of any Person or any synthetic lease, the amount of all obligations 
of such Person that is (or that would be, if such synthetic lease or other lease were accounted for as a Capital 
Lease) capitalized on a balance sheet of such Person prepared in accordance with ASPE/GAAP. 

“Canadian Loan Parties” means the Borrower, CPLC, CPL Canada Holdco and each other Loan Party 
organized in Canada. 

“Cash Equivalents” means (a) any readily-marketable securities (i) issued by, or directly, unconditionally 
and fully guaranteed or insured by the United States federal government or (ii) issued by any agency of the 
United States federal government the obligations of which are fully backed by the full faith and credit of the 
United States federal government, (b) any readily-marketable direct obligations issued by any other agency 
of the United States federal government, any state of the United States or any political subdivision of any 
such state or any public instrumentality thereof, in each case having a rating of at least “A-1” from S&P or 
at least “P-1” from Moody’s, (c) any commercial paper rated at least “A-1” by S&P or “P-1” by Moody’s 
and issued by any Person organized under the laws of any state of the United States, (d) any United States 
dollar-denominated time deposit, insured certificate of deposit, overnight bank deposit or bankers’ 
acceptance issued or accepted by any commercial bank that is (A) organized under the laws of the United 
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States, any state thereof or the District of Columbia, (B) “adequately capitalized” (as defined in the 
regulations of its primary federal banking regulators) and (C) has Tier 1 capital (as defined in such 
regulations) in excess of $250,000,000 and (e) shares of any United States money market fund that (i) has 
substantially all of its assets invested continuously in the types of investments referred to in clause (a), (b), 
(c) or (d) above with maturities as set forth in the proviso below, (ii) has net assets in excess of 
$500,000,000 and (iii) has obtained from either S&P or Moody’s the highest rating obtainable for money 
market funds in the United States; provided, however, that the maturities of all obligations specified in any 
of clauses (a), (b), (c) or (d) above shall not exceed one year. 

“Change of Control” means (a) any Major Transaction shall occur, (b) at any time, CPL shall cease to 
own, directly or indirectly, one hundred percent (100%) of the issued and outstanding Stock of any of its 
Subsidiaries (measured both on a fully diluted basis and not on a fully diluted basis) free and clear of all 
Liens (other than the Liens granted to Agent under the Loan Documents and, in the case of the Stock of 
CPLC only, the Liens granted thereon in favour of RBC under the RBC Loan Documents), (c) at any time 
prior to the occurrence of an IPO Event, Parent Entities shall fail to own, directly or indirectly, seventy-two 
percent (72%) of both the economic and voting interests in CPL’s Stock free and clear of all Liens (other 
than the Liens granted to Agent under the Loan Documents), (d) at any time, Peter M. Wege II, any of his 
immediate family members (or any trusts or foundations of which they are the sole beneficiaries or 
corporations or other entities of which they are the sole owners and have complete control of) shall cease to 
own, directly or indirectly, one hundred percent (100%) of the issued and outstanding Stock of any of the 
Ultimate Parent Entities (measured both on a fully diluted basis and not on a fully diluted basis), (e) at any 
time, (i) Moodoos Parent shall cease to own, directly or indirectly, one hundred percent (100%) of the 
issued and outstanding Stock of any of Moodoos CPL (measured both on a fully diluted basis and not on a 
fully diluted basis) and (ii) Greylock Parent shall cease to own, directly or indirectly, one hundred percent 
(100%) of the issued and outstanding Stock of any of Greylock CPL (measured both on a fully diluted basis 
and not on a fully diluted basis), (f) a sale of all or substantially all of the assets of CPL (including, for the 
avoidance of doubt, the sale of all or substantially all of the assets of the Subsidiaries of the CPL) or of 
CPL’s Stock shall occur or be consummated, (g) the consummation of a purchase, tender or exchange offer 
made to and accepted by the holders of more than 50% of the outstanding Stock of the CPL, (h) any change 
in the composition of the board of directors of CPL such that the individuals who, as of the Agreement Date, 
constituted the board of directors of CPL (such board of directors being hereinafter referred to as the 
“Incumbent Board”) cease for any reason to constitute at least a majority of the board of directors of CPL; 
provided, however, that any individual who becomes a member of the board of directors of CPL whose 
election, or nomination for election by CPL’s shareholders, was approved by a vote of at least a majority of 
those individuals who are members of the board of directors of CPL and who were also members of the 
Incumbent Board (or deemed to be such pursuant to this proviso) shall be considered as though such 
individual were a member of the Incumbent Board, (i) on or after the date on which any IPO Event occurs, 
any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) other 
than the Parent Entities is or shall at any time become the “beneficial owner” (as defined in Rules 13(d)-3 
and 13(d)-5 under the Exchange Act), directly or indirectly, of 28% or more on a fully diluted basis of the 
voting interests in CPL’s Stock or (j) a “change of control” however so defined in any document, agreement 
or instrument governing or evidencing any Indebtedness of any Ultimate Parent Entity, any Parent Entity, 
CPL or any of CPL’s Subsidiaries or, in each case, any term of similar effect, shall occur. 

“Code” means the U.S. Internal Revenue Code of 1986, as amended, and any regulations promulgated 
thereunder. 

“Collateral” has the meaning given to it in either Security Agreement, the Limited Guaranty or other Loan 
Document, as applicable. 
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“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended 
from time to time, and any successor statute. 

“Common Stock” means the “Common Stock” of the Borrower, with a $0.01 par value per share. 

“Contingent Value Rights” has the meaning set forth in Section 2.10(a). 

“Control Agreement” means, with respect to any deposit account, securities account, commodity account, 
securities entitlement or commodity contract, an agreement, in form and substance reasonably satisfactory 
to Agent, among Agent, the financial institution or other Person at which such account is maintained or with 
which such entitlement or contract is carried and the Loan Party maintaining such account or owning such 
entitlement or contract, effective to grant “control” (within the meaning of Articles 8 and 9 under the 
applicable UCC or, to the extent applicable, the PPSA) over such account to Agent. 

“Convertible Securities” means any Stock or securities (other than Options) directly or indirectly 
convertible into or exchangeable or exercisable for shares of Common Stock. 

“Covenant Testing Period” means any period (a) commencing on the last day of the fiscal quarter of CPL 
most recently ended for which financial statements pursuant to Section 5.1(h) have been, or are required to 
have been, delivered, in which EBITDA, calculated for the 12-month period ending on such date, is equal to 
an amount less than $0, and (b) continuing through and including the last day of the fiscal quarter of CPL 
most recently ended for which financial statements pursuant to Section 5.1(h) have been, or are required to 
have been, delivered, in which EBITDA, calculated for the 12-month period ending on such date, is equal to 
an amount greater than or equal to $0. 

“CPL” means Contract Pharmaceuticals Limited, a Delaware corporation. 

“CPLC” means Contract Pharmaceuticals Limited Canada, an Ontario corporation. 

“CPL Canada Holdco” means CPL Canada Holdco Limited, an Ontario corporation. 

“CVR Obligations” means (a) all of the obligations of any Loan Party under the Contingent Value Rights, 
(b) any guarantee of such obligations by any Loan Party under the US Security Agreement (or any joinder 
agreement thereto) and (c) and any guarantee of such obligations by any Limited Guarantor under the 
Limited Guaranty (or any joinder agreement thereto). 

“Default” means any event which, with the giving of notice, lapse of time or fulfillment of any other 
applicable condition (or any combination of the foregoing), would constitute an Event of Default. 

“Disbursement” means the Initial Disbursement and/or the Subsequent Disbursement. 

“Disbursement Date” means the date that any Disbursement is funded by the applicable Lenders. 

“Dispose” and “Disposition” mean (a) the sale, lease, conveyance or other disposition of any assets or 
property (including any transfer or conveyance of any assets or property pursuant to a division or split of a 
limited liability company or other entity or Person into two or more limited liability companies or other 
entities or Persons) and (b) the sale or transfer by the Borrower or any Subsidiary of the Borrower of any 
Stock issued by any Subsidiary of the Borrower. 

“Disqualified Stock” means any Stock which, by its terms (or by the terms of any security or other Stock 
into which it is convertible or for which it is exchangeable), or upon the happening of any event or 
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condition, (a) matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or 
is redeemable at the option of the holder thereof, in whole or in part, on or prior to the date that is ninety-one 
(91) days following the Maturity Date (excluding any provisions requiring redemption upon a “change of 
control” or similar event; provided that such “change of control” or similar event results in the occurrence 
of the Facility Termination Date), (b) is convertible into or exchangeable for (i) debt securities or (ii) any 
Stock referred to in (a) above, in each case, at any time on or prior to the date that is ninety-one (91) days 
following the Maturity Date at the time such Stock was issued, or (c) is entitled to receive scheduled 
dividends or distributions in cash prior to the date that is ninety-one (91) days following the Maturity Date. 

“Dollars” and the “$” sign mean the lawful currency of the United States. 

“EBITDA” means, for any period, net income (or loss) for the applicable period of measurement of CPL 
and its Subsidiaries (together with the other Persons whose income or loss is taken into account in as 
provided below in determining EBITDA) on a consolidated basis, determined in accordance with 
ASPE/GAAP, without duplication of any item described below (and the term “duplication” shall include 
any cash reimbursement for any loss or expense or other item for which an add-back is provided below), to 
the extent taken into account in the calculation of net income (or loss) for such period: 

(a) less  the income (or plus the loss) of any Person which is not a Subsidiary of any Loan Party 
or any of its Subsidiaries, except to the extent of the amount of dividends or other 
distributions actually paid to any Loan Party or any of its Subsidiaries in cash or Cash 
Equivalents by such Person and the payment of dividends or similar distributions by that 
Person was not at the time subject to the consent of a third party or prohibited by operation 
of the terms of its charter or of any agreement, instrument, judgment, decree, order, statute, 
rule or governmental regulation applicable to that Person, 

(b) less the income (or plus the loss) of any Person accrued prior to the date it becomes a 
Subsidiary of the Borrower or is merged into or consolidated with any Loan Party or any of 
its Subsidiaries or that Person’s assets are acquired by any Loan Party or any of its 
Subsidiaries, 

(c) less the proceeds of any insurance (other than business interruption insurance), 

(d) less gains (or plus losses) from the Disposition of assets or property not in the ordinary 
course of business of CPL its Subsidiaries, and related tax effects in accordance with 
ASPE/GAAP, 

(e) less any other extraordinary gains (or plus any other extraordinary losses) of CPL and its 
Subsidiaries, and related tax effects, in accordance with ASPE/GAAP (as defined in 
ASPE/GAAP prior to the effectiveness of FASB ASU 2015-01), 

(f) less income tax refunds received, in excess of income tax liabilities, 

(g) less income (or plus the loss) from the early extinguishment of Indebtedness, net of related 
tax effects, 

(h) Plus, without duplication, to the extent already taken into account in the calculation of net 
income (or loss) for such period: 

(i) depreciation and amortization, 
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(ii) Net Interest Expense, 

(iii) all Taxes on or measured by income (excluding income tax refunds), and 

(iv) all unrealized non-cash losses (or minus unrealized non-cash gains) under Swap 
Contracts,  

(v) fees and reasonable and documented out-of-pocket expenses incurred in 
connection with the negotiation, execution and delivery on the Agreement Date of 
the Loan Documents and the Contingent Value Right in an amount not to exceed 
$700,000, and 

(vi) non-cash expenses with employee Stock grants. 

Notwithstanding anything to the contrary in the Loan Documents and the Contingent Value Right, for 
purposes of calculating EBITDA for any purpose in the Loan Documents and the Contingent Value Right, 
EBITDA shall be calculated to give effect to (A) any Permitted Investments, (B) any asset sales, 
divestitures or other dispositions consummated in accordance with this Agreement and/or (C) any 
discontinued divisions or lines of business or operations or restructuring consummated in accordance with 
this Agreement, in each case, at any time on or after the first day of the measurement period and prior to the 
date of determination, as if such (A) Permitted Investments, (B) asset sales, divestitures or other 
dispositions and/or (C) discontinued lines of business or operations or restructuring, in each case, had been 
effected on the first day of such measurement period. 

“EDC” means Export Development Canada. 

“EDC General Security Agreements” means (i) that certain General Security Agreement, dated as of 
August 15, 2014, by and between CPLC and EDC, whereby CPLC grants certain Liens on its assets in favor 
of EDC in connection with the EDC Loan Facility #2, as in effect on the Agreement Date and (ii) that 
certain General Security Agreement, dated as of March 6, 2018, by and between CPLC and EDC, whereby 
CPLC grants certain Liens on its assets in favor of EDC in connection with the EDC New Loan Facility, as 
in effect on the Agreement Date. 

“EDC Loan Agreement #2” means that certain agreement, dated as of August 15, 2014, by and among 
CPLC, as borrower, and EDC, as lender, as in effect on the Agreement Date, in which, among other things, 
EDC provides the EDC Loan Facility #2 to CPLC, as such agreement may be amended from time to time to 
the extent expressly permitted by both Section 5.2(s) of this Agreement and by the EDC Subordination 
Agreement. 

“EDC Loan Agreements” means EDC Loan Agreement #2 and the EDC New Loan Agreement.  

“EDC Loan Documents” means the EDC Loan Agreements, the EDC General Security Agreements and 
any other agreement, instrument or document related thereto. 

“EDC Loan Facilities” means the EDC Loan Facility #2 and the EDC New Loan Facility, which when 
taken together, shall not exceed an aggregate principal amount of $17,000,000 at any time outstanding, 
minus any prepayments, payments or repayments thereof. 

“EDC Loan Facility #2” means that certain loan facility provided by EDC to CPLC pursuant to EDC Loan 
Agreement #2 in an amount from and after the date hereof not to exceed $2,000,000 at any time 
outstanding, minus any prepayments, payments or repayments thereof. 
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“EDC New Loan Agreement ” means that certain agreement, dated as of March 6, 2018, by and among 
CPLC, as borrower, and EDC, as lender, as in effect on the Agreement Date, in which, among other things, 
EDC provides the EDC New Loan Facility to CPLC, as such agreement may be amended from time to time 
to the extent expressly permitted by both Section 5.2(s) of this Agreement and by the EDC Subordination 
Agreement. 

“EDC New Loan Facility” means that certain loan facility provided by EDC to CPLC pursuant to the EDC 
New Loan Agreement in an amount not to exceed $15,000,000 at any time outstanding, minus any 
prepayments, payments or repayments thereof. 

“EDC Subordination Agreement” means that certain Intercreditor Agreement dated as of the Agreement 
Date, by and between Agent, RBC and EDC, whereby, among other things, (a) Agent and RBC 
subordinates their Liens in the equipment of CPLC that is Collateral to EDC, (b) Agent subordinates its 
Liens in the inventory of CPLC that is Collateral to EDC, (c) EDC subordinates its Liens in the inventory of 
CPLC to RBC and (d) EDC subordinates its Liens in all other assets and property of CPLC to Agent and 
RBC.  For the avoidance of doubt, the EDC Subordination Agreement provides no subordination in right of 
payment by Agent or any other Secured Party under any circumstance. 

“Employee” means any employee of any Loan Party, any Subsidiary of any Loan Party. 

“Employee Benefit Plan” means any “employee benefit plan” within the meaning of Section 3(3) of 
ERISA, and any Stock purchase, Stock option, Stock-based severance, employment, change-in-control, 
medical, disability, fringe benefit, bonus, incentive, deferred compensation, employee loan and any other 
employee benefit plan, agreement, program, policy or other arrangement, whether or not subject to ERISA, 
under which (A) any current or former employee, director or independent contractor of any Loan  Party or 
any of its Subsidiaries has any present or future right to benefits and which is contributed to, sponsored by 
or maintained by any Loan Party or any of its respective Subsidiaries or (B) any Loan Party or any of its 
Subsidiaries has had or has or could reasonably be expected to have any present or future obligation or 
liability. 

“Environmental Laws” means all Applicable Laws, Authorizations and permits imposing liability or 
standards of conduct for or relating to the regulation and protection of human health, safety, the workplace, 
the environment and natural resources, and including public notification requirements and environmental 
transfer of ownership, notification or approval statutes. 

“Environmental Liabilities” means all Liabilities (including costs of removal and remedial actions, 
natural resource damages and costs and expenses of investigation and feasibility studies, including the cost 
of environmental consultants and attorneys’ costs) that may be imposed on, incurred by or asserted against 
any Loan Party or any Subsidiary of any Loan Party as a result of, or related to, any claim, suit, action, 
investigation, proceeding or demand by any Person, whether based in contract, tort, implied or express 
warranty, strict liability, criminal or civil statute or common law or otherwise, arising under any 
Environmental Law resulting from the ownership, lease, sublease or other operation or occupation of 
property by any Loan Party or any Subsidiary of any Loan Party, whether on, prior or after the date hereof. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended and regulations and 
other regulatory guidance thereunder. 

“ERISA Affiliate” means collectively any Loan Party, any Subsidiary of any Loan Party and any Person 
under common control or treated as a single employer with, any Loan Party or any Subsidiary of any Loan 
Party within the meaning of Code Section 414 (b), (c), (m) or (o) or under ERISA. 
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“ERISA Event” means any of the following:  (a) a reportable event described in Section 4043(b) or (c) of 
ERISA (or, unless the 30-day notice requirement has been duly waived under the applicable regulations) 
with respect to a Title IV Plan; (b) the withdrawal of any ERISA Affiliate from a Title IV Plan subject to 
Section 4063 of ERISA during a plan year in which it was a substantial employer, as defined in Section 
4001(a)(2) of ERISA; (c) the complete or partial withdrawal of any ERISA Affiliate from any 
Multiemployer Plan; (d) with respect to any Multiemployer Plan, the filing of a notice of insolvency or 
termination, or treatment of a plan amendment as termination, under Section 4041A of ERISA; (e) the filing 
of a notice of intent to terminate a Title IV Plan, or treatment of a plan amendment as termination, under 
Section 4041 of ERISA; (f) the institution of proceedings to terminate a Title IV Plan or Multiemployer 
Plan by the PBGC; (g) the failure to make any required contribution to any Title IV Plan or Multiemployer 
Plan when due; (h) the imposition of a Lien under Section 412 or 430(k) of the Code or Section 303 or 4068 
of ERISA on any property (or rights to property, whether real or personal) of any ERISA Affiliate; (i) the 
failure of an Employee Benefit Plan or any trust thereunder intended to qualify for tax exempt status under 
Section 401 or 501 of the Code or other Applicable Law to qualify thereunder; (j) a Title IV plan is in “at 
risk” status within the meaning of Code Section 430(i); (k) a Multiemployer Plan is in “endangered status” 
or “critical status” within the meaning of Section 432(b) of the Code; and (l) any other event or condition 
that constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee 
to administer, any Title IV Plan or Multiemployer Plan or for the imposition of any Liability upon any 
ERISA Affiliate under Title IV of ERISA other than for contributions to Title IV Plans and Multiemployer 
Plans in the ordinary course and PBGC premiums due but not delinquent. 

“Exercise Price” has the meaning provided therefor in the Warrants. 

“Event of Default” has the meaning set forth in Section 5.4. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, including the rules and 
regulations promulgated thereunder. 

“Excluded Accounts” has the meaning set forth in Section 5.1(k).  

“Excluded Foreign Subsidiary” means (a) any Foreign Subsidiary which is a controlled foreign 
corporation (as defined in the Code) that has not guaranteed or pledged any of its assets to secure, or with 
respect to which there shall not have been pledged two-thirds or more of the voting Stock to secure, any 
Indebtedness (other than the Obligations) of a Loan Party, or (b) a Foreign Subsidiary owned by a Foreign 
Subsidiary described in clause (a). 

“Excluded Property” has the meaning set forth in the US Security Agreement.  

“Excluded Taxes” means with respect to any Lender, (a) Taxes imposed on (or measured by) such 
Lender’s net income, franchise Taxes and branch profits Taxes, in each case (i) imposed as a result of such 
Lender being organized under the laws of, or having its principal office, or applicable lending office located 
in the jurisdiction imposing such Tax (or any political subdivision thereof), or (ii) that are Other Connection 
Taxes or (b) any United States federal withholding Tax imposed on amounts payable to such Lender under 
FATCA. 

“Facility Termination Date” has the meaning set forth in Section 2.3(a). 

“FATCA” means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any 
amended or successor version that is substantively comparable and not materially more onerous to comply 
with), any regulations or official interpretations thereof and any agreements entered into pursuant to Section 
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1471(b)(1) of the Code and any applicable intergovernmental agreements entered into with respect to the 
foregoing. 

“FCPA” has the meaning set forth in Section 3.1(jj). 

“FDA” means the United States Food and Drug Administration (and any equivalent governmental agency 
or Government Authority in Canada) and any successors thereto. 

“FEDASO” means Her Majesty the Queen in Right of Canada represented by the Minister responsible for 
Federal Economic Development Agency for Southern Ontario. 

“FEDASO Credit Agreement” means that certain Contribution Agreement, dated as of March 16, 2015, 
between FEDASO, CPLC, as recipient, and CPL Canada Holdco, as obligor, as in effect on the Agreement 
Date. 

“FEDASO Loan Documents” means the FEDASO Credit Agreement and any other agreement, 
instrument or document related thereto. 

“FEDASO Loans” means an aggregate maximum amount not to exceed $8,992,672 that is interest-free 
and not subject to any fees and unsecured and is provided by FEDASO to CPLC pursuant to the terms and 
conditions of the FEDASO Credit Agreement, minus any prepayments, payments or repayments made 
thereon from time to time. 

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any entity 
succeeding to any of its principal functions. 

“Final Payment” means such amount as may be necessary to repay, without duplication, the aggregate 
amount of principal due and payable hereunder and under the other Loan Documents and all other 
Obligations and all CVR Obligations. 

“Foreign Benefit Plan” means any Employee Benefit Plan that is subject to the laws or a jurisdiction 
outside the United States, including those mandated by a government other than the United States. 

“Foreign Subsidiary” means any Subsidiary of CPL that is not incorporated, organized or otherwise 
formed under the laws of the United States, any state thereof or the District of Columbia. 

“GAAP” means generally accepted accounting principles in the United States applied on a consistent basis, 
subject to the provisions of Section 1.5. 

“Glasshouse” means Glasshouse Pharmaceuticals LLC, a Delaware limited liability company. 

“Governmental Authority” means any nation, sovereign, government, quasi-governmental agency, 
governmental department, ministry, cabinet, commission, board, bureau, agency, court, tribunal, regulatory 
authority, instrumentality, judicial, legislative, fiscal or administrative or public body or entity, whether 
domestic or foreign, federal, state, provincial, territorial, local or other political subdivision thereof, having 
jurisdiction over the matter or matters and Person or Persons in question or having the authority to exercise 
executive, legislative, taxing, judicial, regulatory or administrative functions of or pertaining to 
government, including any central bank, securities exchange, regulatory body, arbitrator, public sector 
entity, supra-national entity and any self-regulatory organization.  The term “Governmental Authority” 
shall further include any institutional review board, ethics committee, data monitoring committee or other 
committee or Person with defined authority to oversee Regulatory Matters. 
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“Greylock CPL” means Greylock CPL, LLC, a Michigan limited liability company. 

“Greylock Parent” means Greylock, Inc., a Michigan corporation. 

“Guarantor” means CPL, Glasshouse, CPL Canada Holdco, CPLC, each other Subsidiary of CPL (other 
than the Borrower) or other Person who provides a guaranty of the Obligations (and, with respect to the US 
Guarantors, the CVR Obligations) under either Security Agreement or any other Loan Document (other 
than the Limited Guaranty); provided that no Limited Guarantor is (or shall be deemed to be) a Guarantor. 

“Hazardous Material” means any substance, material or waste that is classified, regulated or otherwise 
characterized under any Environmental Law as hazardous, toxic, a contaminant or a pollutant or by other 
words of similar meaning or regulatory effect, including petroleum or any fraction thereof, asbestos, 
polychlorinated biphenyls and radioactive substances. 

“HSR Act” means the Hart-Scott Rodino Antitrust  Improvements Act of 1976, as amended and the related 
rules and regulations promulgated thereunder, and any successor statute. 

“Indebtedness” means the following with respect to any Person: 

(a) all indebtedness for borrowed money of such Person; 

(b) the deferred purchase price of assets or services (other than trade payables entered into in 
the ordinary course of business and which are not more than 90 days past due) of such 
Person, including earn-outs, which in accordance with ASPE/GAAP should be shown to 
be a liability on the balance sheet; 

(c) all guarantees of Indebtedness by such Person; 

(d) the face amount of all letters of credit issued or acceptance facilities established for the 
account of such Person (or for which such Person is liable), including without duplication, 
all drafts drawn thereunder; 

(e) all Capital Lease Obligations of such Person; 

(f) all indebtedness (including Indebtedness of other types covered by the other clauses of this 
definition) of such Person or another Person secured by any Lien on any assets or property 
of such Person, whether or not such indebtedness has been assumed or is recourse (with the 
amount thereof, in the case of any such indebtedness that has not been assumed by such 
Person, being measured as the lower of (y) fair market value of such property and (z) the 
amount of the indebtedness secured); 

(g) indebtedness created or arising under any conditional sale or title retention agreement, or 
incurred as financing, in either case with respect to assets or property acquired by such 
Person (even if the rights and remedies of the seller or lender under such agreement in the 
event of default are limited to repossession or sale of such assets or property); 

(h) all obligations of such Persons evidenced by notes, bonds, debentures or similar 
instruments, including obligations so evidenced incurred in connection with the acquisition 
of property, assets or businesses; 
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(i) all obligations of such Person, whether or not contingent, in respect of Disqualified Stock, 
valued at, in the case of redeemable preferred Stock, the greater of the voluntary 
liquidation preference and the involuntary liquidation preference of such Stock plus 
accrued and unpaid dividends; 

(j) all direct or indirect liability, contingent or otherwise, of such Person with respect to any 
other Indebtedness, lease, dividend or other obligation of another Person if the primary 
purpose or intent of the Person incurring such liability, or the primary effect thereof, is to 
provide assurance to the obligee of such liability that such liability will be paid or 
discharged, or that any agreements relating thereto will be complied with, or that the 
holders of such liability will be protected (in whole or in part) against loss with respect 
thereto; 

(k) all direct or indirect liability, contingent or otherwise, of such Person under Swap 
Contracts; 

(l) all direct or indirect liability, contingent or otherwise, of such Person to make take-or-pay 
or similar payments if required regardless of non-performance by any other party or parties 
to an agreement; or 

(m) all direct or indirect liability, contingent or otherwise, of such Person for the obligations of 
another Person through any agreement to purchase, repurchase or otherwise acquire such 
obligation or any assets or property constituting security therefor, to provide funds for the 
payment or discharge of such obligation or to maintain the solvency, financial condition or 
any balance sheet item or level of income of another Person. 

“Indemnified Person” has the meaning set forth in Section 6.11(a). 

“Indemnified Taxes” means (a) any Tax imposed on or with respect to any payments made by or on 
account of any Obligation of any Loan Party under any Loan Document or any CVR Obligation of any US 
Loan Party or any Limited Guarantor under any Contingent Value Right, other than an Excluded Tax, and 
(b) to the extent not otherwise described in clause (a) above in this definition, Other Taxes. 

“Indemnity” has the meaning set forth in Section 6.11(a). 

“Initial Disbursement” has the meaning set forth in Section 2.2(a). 

“Initial Disbursement Date” means the Distribution Date of the Initial Disbursement. 

“Intellectual Property” has the meaning set forth in Section 3.1(n). 

“Interest Payment Date” has the meaning set forth in Section 2.6. 

“Interest Rate” means 6.5% per annum for the principal amount of the Loans and any overdue interest 
thereon. 

“Internal Controls” has the meaning set forth in Section 3.1(u). 

“Investment” has the meaning set forth in Section 5.2(e). 

“Investment Company Act” means the Investment Company Act of 1940, as amended. 
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“IP” has the meaning set forth in Section 3.1(n). 

“IPO Event” means the closing of the Borrower’s initial firm commitment underwritten public offering 
pursuant to an effective registration statement under the Securities Act. 

“IRS” means the United States Internal Revenue Service. 

“Landlord Waivers” means any landlord waiver or collateral access agreement, in form and substance 
reasonably satisfactory to Agent, entered into by and between Agent and any landlord or sublandlord of any 
Loan Party, and in certain instances, such Loan Party that is the tenant or subtenant. 

“Lenders” has the meaning set forth in the preamble to this Agreement. 

“Liabilities” means all claims, actions, suits, judgments, damages, losses, liabilities, obligations, 
responsibilities, fines, penalties, sanctions, costs, fees, Taxes, commissions, charges, disbursements and 
expenses (including those incurred upon any appeal or in connection with the preparation for and/or 
response to any subpoena or request for document production relating thereto), in each case of any kind or 
nature (including interest accrued thereon or as a result thereto and fees, charges and disbursements of 
financial, legal and other advisors and consultants), whether joint or several, whether or not indirect, 
contingent, consequential, actual, punitive, treble or otherwise. 

“Lien” means any lien, pledge, preferential arrangement, mortgage, security interest, deed of trust, charge, 
assignment, hypothecation, title retention or other encumbrance on or with respect to property or interest in 
property having the practical effect of constituting a security interest, in each case with respect to the 
payment of any obligation with, or from the proceeds of, any asset or revenue of any kind. 

“Limited Guarantors” means the Parent Entities and each other Person that at any time owns or controls 
any of the Stock of CPL (in each case, solely to the extent that The Wege Foundation does not own or 
control more of the Stock of CPL that it owns and controls on the Agreement Date (and, in any event, not 
more than 28% of the Stock of CPL) and does not join the Limited Guaranty as a party thereto, other than 
The Wege Foundation). 

“Limited Guaranty” means the Limited Recourse Guaranty and Security Agreement executed and 
delivered on the Agreement Date pursuant to which the Limited Guarantors party thereto grant to Agent for 
the benefit of the Secured Parties a security interest in all of their Collateral to secure the Obligations and 
the CVR Obligations, as amended, restated, supplemented or otherwise modified from time to time. 

“Loan” means any loan or other credit extension made, funded or advanced from time to time by the 
Lenders to the Borrower pursuant to this Agreement or, as the context may require, the principal amount 
thereof from time to time outstanding.  “Loan” shall include any funded Disbursement. 

“Loan Documents” means this Agreement, the Notes, the Canadian Security Agreement, the US Security 
Agreement, the Limited Guaranty, the Assignment of Insurance, the UCC Filing Authorization Letter, each 
Perfection Certificate, each Solvency Certificate, each Control Agreement, the Subordination Agreement, 
the Warrants, the Registration Rights Agreement, any intellectual property security agreement, any 
Landlord Waivers and other documents, agreements and instruments delivered in connection with any of 
the foregoing and dated the Agreement Date or subsequent thereto, whether or not specifically mentioned 
herein or therein, in each case, as amended, restated, supplemented or otherwise modified from time to 
time. 
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“Loan Parties” means the collective reference to the Borrower, all of the Guarantors and all of the Limited 
Guarantors. 

“Loss” has the meaning set forth in Section 6.11(a). 

“Major Transaction” has the meaning specified in any Warrant. 

“Manufacturing Contract” means any contract or agreement involving (or related to) the manufacturing, 
development, creation or production of any Product between (a) Borrower and/or any of its Subsidiaries, on 
the one hand, and (b) any other Person, on the other hand. 

“Margin Stock” means “margin stock” as such term is defined in Regulation T, U or X of the Federal 
Reserve Board. 

“Material Adverse Effect” means a material adverse effect on (a) the business, operations, results of 
operations, condition (financial or otherwise) or assets or prospects of any Loan Party and its Subsidiaries, 
taken as a whole, (b) the validity or enforceability of any provision of any Loan Document and any 
Contingent Value Right, (c) the ability of (i) any Loan Party or any Limited Guarantor to timely perform the 
Obligations or (ii) any US Loan Party or any Limited Guarantor to timely perform the CVR Obligations, (d) 
the creation, perfection or priority of the Liens granted under the Loan Documents, or (e) the rights and 
remedies of the Secured Parties under any Loan Document or any Contingent Value Right. 

“Material Agreements” has the meaning set forth in Section 3.1(aa). 

“Material Environmental Liabilities” means Environmental Liabilities exceeding $100,000 in the 
aggregate.  

“Maturity Date” means December 6, 2023. 

“Moodoos CPL” means Moodoos CPL, LLC, a Michigan limited liability company. 

“Moodoos Parent” means Moodoos, Inc., a Michigan corporation. 

“Multiemployer Plan” means any multiemployer plan, as defined in Section 3(37) or 4001(a)(3) of 
ERISA, as to which any ERISA Affiliate incurs or otherwise has, or could reasonably be expected to have, 
any obligation or Liabilities (including under Section 4212 of ERISA). 

“Necessary Documents” has the meaning set forth in Section 3.1(l). 

“Net Interest Expense”  means for CPL and its Subsidiaries for any period: 

(a) gross interest expense (including that attributable to Capital Lease Obligations) for such 
period paid or required to be paid in cash (including all commissions, discounts, fees and 
other charges in connection with letters of credit and similar instruments and net amounts 
paid or payable and/or received or receivable under permitted Swap Contracts in respect of 
interest rates) for CPL and its Subsidiaries on a consolidated basis, less 

(b) interest income for such period. 

“Notes” means the Notes and the Unfunded Subsequent Disbursement Commitment Notes. 
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“Obligations” means, without duplication, all Loans and Disbursements, the principal amount due and 
payable hereunder, interest, fees, expenses, costs, liabilities, indebtedness and other obligations (monetary 
(including post-petition interest, costs, fees, expenses (including attorneys’ fees and expenses) and other 
amounts, whether allowed or not) or otherwise) of (or owed by) the Borrower and the other Loan Parties 
under or in connection with the Loan Documents, in each case howsoever created, arising or evidenced, 
whether direct or indirect (including those acquired by assignment), absolute or contingent, now or 
hereafter existing, or due or to become due (including, without limitation, any obligations under 
Section 2.5(d)). 

“OFAC” has the meaning set forth in Section 3.1(jj). 

“Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or 
Convertible Securities. 

“Organizational Documents” means the Certificate of Incorporation and Bylaws or equivalent 
documents, each as amended to date, of each of the Loan Parties, as the context may require. 

“Other Connection Taxes” means with respect to any Lender, Taxes imposed as a result of a present or 
former connection between such Lender and the jurisdiction imposing such Tax (except a connection 
arising solely from such Lender having executed, delivered, become a party to, performed its obligations or 
received a payment under, received or perfected a security interest under, engaged in any transaction 
pursuant to or enforced any Loan Document or any Contingent Value Right, or sold or assigned an interest 
in any Loan Document or any Contingent Value Right). 

“Other Taxes” means any and all present or future stamp, court or documentary, excise, value added, 
intangible, recording, filing or similar Taxes arising from any payment made hereunder or from the 
execution, delivery, transfer, recordation, registration or enforcement of, or otherwise with respect to, any 
Loan Document or any Contingent Value Right. 

“Parent Entities” means Moodoos CPL and Greylock CPL. 

“Parties” has the meaning set forth in the preamble to this Agreement. 

“PBGC” means the United States Pension Benefit Guaranty Corporation or any successor thereto. 

“Perfection Certificate” means each perfection certificate executed or delivered by any Loan Party or any 
of its Subsidiaries to any Secured Party from time to time in substantially the form of Exhibit B. 

“Permitted Dispositions” means each of the following: 

(a) Dispositions of inventory, goods or services or of worn-out obsolete, damaged or surplus 
equipment, all in the ordinary course of business; 

(b) (i) Dispositions of Cash Equivalents in the ordinary course of business made to a Person 
that is not an Affiliate of any Loan Party and (ii) conversions of Cash Equivalents into cash 
or other Cash Equivalents; 

(c) transactions permitted under clause (i)(ii) of the definition of “Permitted Liens;” 

(d) Permitted Investments, to the extent any such Investment constitutes a Disposition; 
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(e) the sale or issuance of the Stock in the Borrower to any direct equity holder of the 
Borrower in the ordinary course of business; 

(f) the transfer of any assets or property (i) by a Loan Party (other than the Borrower) to 
another Loan Party (other than a Limited Guarantor, CPL Canada Holdco or CPLC), (ii) by 
a Subsidiary of Borrower that is not a Loan Party to (A) a Loan Party (other than a Limited 
Guarantor) for no more than fair market value or (B) any other Subsidiary of Borrower that 
is not a Loan Party that has its Stock pledged at least of the same amount and percentage as 
the transferring Subsidiary does, or (iii) by a Limited Guarantor to another Limited 
Guarantor; 

(g) any Subsidiary not organized in the United States, Canada or any state or province thereof 
may issue Stock to qualified directors where required by or to satisfy any Applicable Law, 
including any Applicable Law with respect to ownership of Stock in such Subsidiaries; 

(h) transactions permitted by Section 5.2(a); 

(i) Dispositions of past due accounts receivable in the ordinary course of business (including 
any discount and/or forgiveness thereof) or, in the case of accounts receivable in default, in 
connection with the collection or compromise thereof and in any event, not involving any 
securitization thereof; and 

(j) (i) any termination of any lease in the ordinary course of business, (ii) any expiration of any 
option agreement in respect of real or personal property and (iii) any surrender or waiver of 
contractual rights or the settlement, release or surrender of contractual rights or litigation 
claims (including in tort) in the ordinary course of business. 

“Permitted Indebtedness” means each of the following: 

(a) Indebtedness existing as of the Agreement Date and set forth on Schedule 3.1(f) attached 
hereto; 

(b) the Obligations and the CVR Obligations; 

(c) (i) the EDC Loan Facilities to the extent (A) subject to the terms of the EDC Subordination 
Agreement, (B) the EDC Subordination Agreement is in full force and effect and (C) the 
aggregate principal amount thereof does not exceed $17,000,000 at any time outstanding, 
minus any prepayments, payments or repayments thereof, (ii) the FEDASO Loans to the 
extent (A) that the aggregate amount thereof does not exceed $8,992,672 in Canadian 
dollars at any time outstanding, minus any prepayments, payments or repayments thereof, 
(B) they are interest-free and (C) they are not subject to any fees and are unsecured, and 
(iii) the RBC Credit Facility to the extent (A) subject to the terms of the RBC 
Subordination Agreement and the EDC Subordination Agreement, (B) the RBC 
Subordination Agreement and the EDC Subordination Agreement are in full force and 
effect and (C) that the aggregate principal amount hereof does not exceed $18,500,000 in 
Canadian dollars at any time outstanding, minus any commitment reductions or 
terminations thereunder from time to time; 

(d) Indebtedness not to exceed $250,000 in the aggregate at any time outstanding, consisting 
of Capital Lease Obligations or purchase money obligations secured by Liens permitted by 
clauses (k) and (l) of the definition of “Permitted Liens;” 
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(e) Indebtedness in respect of netting services, overdraft protections and other similar and 
customary services in connection with deposit accounts; 

(f) Indebtedness to employees in respect of benefit plans and employment and severance 
arrangements; 

(g) performance bonds, surety bonds and similar instruments incurred in the ordinary course of 
business; 

(h) Indebtedness arising under guaranties made in the ordinary course of business of 
obligations of any Loan Party that are otherwise permitted hereunder; provided that if such 
obligation is subordinated to the Obligations and/or the CVR Obligations, such guaranty 
shall be subordinated to the same extent; 

(i) Indebtedness owed by (i) any Loan Party (other than any Limited Guarantor) to another 
Loan Party (other than Borrower, CPL Canada Holdco or CPLC), (ii) any Loan Party 
(other than any Limited Guarantor) to one of its Subsidiaries that is not a Loan Party so 
long as such Indebtedness is unsecured and subordinated to the Obligations and/or the 
CVR Obligations) in a manner reasonably satisfactory to Agent, and (iii) any Limited 
Guarantor to any other Limited Guarantor; 

(j) obligations of any Loan Party under any foreign exchange contract, currency swap 
agreement or other similar agreement or arrangement designed to alter the risks of that 
Person arising from fluctuations in the value of certain currencies, provided that (x) any 
such agreement or arrangement shall be entered into for bona fide hedging purposes and 
not for speculation and (y) the notional obligations of the Loan Parties of all such 
agreements or arrangements shall not exceed $200,000 at any time in the aggregate; 

(k) endorsements for collection or deposit in the ordinary course of business; 

(l) Indebtedness consisting of the financing of insurance premiums in the ordinary course of 
business; and 

(m) other unsecured Indebtedness not exceeding in the aggregate at any time outstanding 
$100,000, which shall be subordinated in a manner reasonably acceptable to Agent; 
provided that before and immediately after giving effect to such Indebtedness, no Default 
or Event of Default has occurred and is continuing; and 

provided, however, notwithstanding anything in this Agreement, any other Loan 
Document or any Contingent Value Right to the contrary, the maximum aggregate 
principal amount of clauses (a), (c), (d) and (m) of this definition (taken together as a 
whole) shall not at any time exceed $35,000,000 on a pro forma basis after giving effect to 
any increases or extensions thereof. 

“Permitted Investments” means each of the following: 

(a) Investments in cash and Cash Equivalents; 

(b) Investments consisting of (i) extensions of credit or capital contributions by any Loan Party 
(other than Borrower) to or in any other then existing Loan Party (other than any Limited 
Guarantor, CPL Canada Holdco or CPLC), (ii) extensions of credit or capital contributions 
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by a Loan Party to or in any then existing Subsidiaries of the Borrower which are not Loan 
Parties not to exceed $100,000 in the aggregate at any time outstanding for all such 
extensions of credit and capital contributions; provided, if the Investments described in 
foregoing clauses (i) and (ii) are evidenced by promissory notes, such promissory notes 
shall be pledged to Agent, for the benefit of the Secured Parties, and have such terms as 
Agent may reasonably require, (iii) extensions of credit or capital contributions by a 
Subsidiary of the Borrower which is not a Loan Party to or in another then existing 
Subsidiary of the Borrower which is not a Loan Party that has at least the same amount and 
percentage of its Stock pledged to Agent as the party lending such credit amounts or 
extending such capital contribution, and (iv) extensions of credit or capital contributions by 
any Limited Guarantor to any other Limited Guarantor; 

(c) loans and advances to employees in the ordinary course of business  that (i) are set forth on 
Schedule 1.1-1 hereto (and, for the avoidance of doubt, subject to no increases to the 
amounts listed therein as of the Agreement Date and subject to (and to be decreased by) 
any prepayment, repayments and payments thereon) or (ii) otherwise, do not to exceed 
$25,000 in the aggregate at any time outstanding; 

(d) Investments acquired in connection with the settlement of delinquent accounts receivable 
in the ordinary course of business or in connection with the bankruptcy or reorganization of 
suppliers or customers; 

(e) Investments consisting of non-cash loans made by the Borrower to officers, directors and 
employees of a Loan Party which are used by such Persons to purchase simultaneously 
Stock of the Borrower; 

(f) Investments existing on the Agreement Date and set forth on Schedule P-1; 

(g) Investments comprised of guarantees of Indebtedness permitted in the definition of 
“Permitted Indebtedness;” 

(h) Subsidiaries of the Borrower that may be established or created so long as the Loan Parties 
and such Subsidiary comply with the applicable provisions of Section 5.1(l); 

(i) guarantees provided by (i) CPL Canada Holdco under the EDC Loan Agreements in favor 
of EDC with respect to CPLC’s obligations under the EDC Loan Facility, to the extent (A) 
subject to the terms of the EDC Subordination Agreement and (B) the EDC Subordination 
Agreement is in full force and effect, and (ii) (A) Borrower on an unsecured basis under the 
RBC CPL Borrower Guaranty in favor of RBC for the obligations of CPLC under the RBC 
Credit Facility and (B) CPL Canada Holdco under the RBC CPL Canada Holdco Guaranty 
in favor of RBC for the obligations of CPLC under the RBC Credit Facility, in each case of 
this clause (ii), to the extent (y) subject to the terms of the RBC Subordination Agreement 
and the EDC Subordination Agreement and (z) the RBC Subordination Agreement and the 
EDC Subordination Agreement are in full force and effect; and 

(j) other Investments not to exceed $100,000 in the aggregate at any time outstanding; 
provided that before and immediately after giving effect to such Investment, no Default or 
Event of Default has occurred and is continuing. 
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“Permitted Liens” means each of the following: 

(a) Liens existing on the Agreement Date and set forth on Schedule 3.1(d); 

(b) Liens in favor of the Secured Parties under the Loan Documents; 

(c) carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s or other 
similar Liens arising in the ordinary course of business which are not delinquent or remain 
payable without penalty or which are being contested in good faith and by appropriate 
proceedings, which proceedings have the effect of preventing the forfeiture or sale of the 
assets or property subject thereto and for which adequate reserves in accordance with 
ASPE/GAAP are being maintained; 

(d) Liens for Taxes, assessments or governmental charges or levies not past due or payable or 
that are being contested in good faith by appropriate proceedings and for which adequate 
reserves in accordance with ASPE/GAAP are being maintained; 

(e) (A) Liens arising from judgments, decrees or attachments in circumstances not constituting 
an Event of Default and (B) pledges or cash deposits made in lieu of, or to secure the 
performance of, judgment or appeal bonds in respect to such judgments and proceedings; 

(f) Liens in favor of financial institutions arising in connection with the Borrower’s or its 
Subsidiaries’ deposit accounts maintained in the ordinary course held at such institutions to 
secure standard fees for services charged by, but not financing made available by, such 
institutions; 

(g) Liens (other than any Lien imposed by ERISA) consisting of pledges or deposits required 
in the ordinary course of business in connection with workers’ compensation, 
unemployment insurance and other social security legislation or to secure the performance 
of tenders, statutory obligations, surety, stay, customs and appeals bonds, bids, leases, 
governmental contract, trade contracts, performance and return of money bonds and other 
similar obligations (exclusive of obligations for the payment of borrowed money or other 
funded Indebtedness) or to secure liability to insurance carriers; 

(h) easements, rights of way, restrictions and other similar encumbrances affecting real 
property which, in the aggregate, are not substantial in amount, do not affect the value or 
marketability of such real property and which do not in any case materially interfere with 
the conduct of the business of any Loan Party or its Subsidiaries; 

(i) (i) any interest or title of a lessor or sublessor under any lease not prohibited by this 
Agreement or (ii) non-exclusive licenses and sublicenses granted by a Loan Party or any 
Subsidiary of a Loan Party and leases and subleases (by a Loan Party or any Subsidiary of 
a Loan Party as lessor or sublessor) to third parties in the ordinary course of business not 
interfering with the business of the Loan Parties or any of their Subsidiaries; 

(j) Liens of a collection bank arising under Section 4-210 of the UCC (or equivalent in foreign 
jurisdictions) on items in the course of collection; 

(k) Liens on any assets or property acquired or held by any Loan Party or any Subsidiary of 
any Loan Party securing Indebtedness incurred or assumed for the purpose of financing (or 

271



 

20 
133445301v13 

refinancing) all or any part of the cost of acquiring such assets or property and permitted 
under clause (d) of the definition of “Permitted Indebtedness;” provided that (i) such Lien 
attaches solely to the assets or property so acquired in such transaction and the proceeds 
thereof and (ii) the principal amount of the Indebtedness secured thereby does not exceed 
100% of the cost of such assets or property; 

(l) Liens securing Capital Lease Obligations permitted under clause (d) of the definition of 
“Permitted Indebtedness;” 

(m) Liens arising from the filing of precautionary uniform commercial code financing 
statements with respect to any lease not prohibited by this Agreement; 

(n) Liens arising out of consignment or similar arrangements for the sale of goods entered into 
by the Borrower or any Subsidiary of the Borrower in the ordinary course of business; 

(o) Liens in favor of customs and revenue authorities arising as a matter of law which secure 
payment of customs duties in connection with the importation of goods in the ordinary 
course of business; 

(p) Liens on unearned insurance premiums securing the financing thereof to the extent 
permitted under clause (m) of the definition of “Permitted Indebtedness;” and 

(q) Liens granted under (i) the EDC Loan Documents in effect as of the Agreement Date to the 
extent (A) subject to the terms of the EDC Subordination Agreement and (B) the EDC 
Subordination Agreement is in full force and effect, and (ii) the RBC Loan Documents in 
effect as of the Agreement Date to the extent (A) subject to the terms of the RBC 
Subordination Agreement and the EDC Subordination Agreement and (B) the RBC 
Subordination Agreement and the EDC Subordination Agreement are in full force and 
effect. 

“Person” means and includes any natural person, individual, partnership, joint venture, corporation, trust, 
limited liability company, limited company, joint stock company, unincorporated organization, 
government entity or any political subdivision or agency thereof, or any other entity. 

“PPSA” means the Personal Property Security Act (Ontario) and to the extent applicable, equivalent 
legislation of any other jurisdiction in Canada. 

“Products” means any item or any service that is designed, developed, created, manufactured, managed, 
performed, packaged, tested, supplied or otherwise used, offered or handled by or on behalf of any Loan 
Party or any of its Subsidiaries. 

“Pro Rata Loan Share” means, with respect to any Lender, the applicable amount (as adjusted from time 
to time in accordance with the terms hereof and the actual principal amount outstanding related thereto) 
specified opposite such Lender’s name on Annex A under the column “Initial Disbursement Amounts” and 
the applicable amount (as adjusted from time to time in accordance with the terms hereof and the actual 
principal amount outstanding related thereto) of Loans funded by such Lender pursuant to its Subsequent 
Disbursement Commitment. 

“Pro Rata Share” means, with respect to any Lender, the applicable percentage (as adjusted from time to 
time in accordance with the terms hereof) obtained by dividing (a) the sum of (i) such Lender’s Pro Rata 
Subsequent Disbursement Share of the Subsequent Disbursement Commitment (to the extent not 
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terminated or used in its entirety), and (ii) such Lender’s Pro Rata Loan Share of the outstanding Loans, by 
(b) the sum of (i) the total amount of remaining Subsequent Disbursement Commitments held by all 
Lenders, and (ii) the total outstanding amount of Loans held by all Lenders. 

“Pro Rata Subsequent Disbursement Share” means, with respect to any Lender, in respect of  unfunded 
Subsequent Disbursement Commitments, the applicable percentage (as adjusted from time to time in 
accordance with the terms hereof and as decreased as such Subsequent Disbursement Commitments are 
reduced or terminated) specified opposite such Lender’s name on Annex A under the column “Subsequent 
Disbursement Commitment.” 

“Public Health Laws” means all Applicable Laws relating to the procurement, development, manufacture, 
production, analysis, distribution, dispensing, importation, exportation, use, handling, quality, sale or 
promotion of any drug, medical device, food, dietary supplement or other product (including any ingredient 
or component of the foregoing products) subject to regulation under the Federal Food, Drug, and Cosmetic 
Act (21 U.S.C. et seq.) and similar state laws, controlled substances laws, pharmacy laws or consumer 
product safety laws. 

“Put Notice” has the meaning set forth in Section 5.3. 

“RBC” means Royal Bank of Canada. 

“RBC ABL Credit Agreement” means that certain agreement, dated as of November 22, 2017 and 
amended by Amendment No. 1 to Loan Agreement dated as of the Agreement Date (and as may be further 
amended from time to time to the extent expressly permitted by both Section 5.2(s) of this Agreement and 
by the RBC Subordination Agreement), by and among CPLC, as borrower, CPL Canada Holdco, as a 
guarantor, CPL, as a guarantor, and RBC, as lender, whereby RBC provides (a) an asset based loan demand 
facility of up to a maximum principal amount of the lesser of  (i) the “Borrowing Limit” (as defined therein) 
and (ii) $18,500,000, in each case, at any time outstanding and (b) a VISA Business credit card facility in a 
maximum amount of $130,000 at any time outstanding in Canadian dollars and Dollars, as in effect on the 
Agreement Date. 

“RBC Assignment of Insurance” means that certain Assignment of Insurance, dated November 19, 2015, 
by CPL Canada Holdco in favor of RBC. 

“RBC CPL Borrower Guaranty” means that certain Guarantee and Postponement of Claim, dated as of 
November 19, 2015, by CPL in favor of RBC, as in effect on the Agreement Date. 

“RBC CPL Canada Holdco Guaranty” means Guarantee and Postponement of Claim, dated as of 
November 19, 2015, by CPL Canada Holdco in favor of RBC, as in effect on the Agreement Date. 

“RBC CPL Canada Holdco Postponement and Assignment of Claim” means that certain Postponement 
and Assignment of Claim, dated as of November 19, 2015, by CPL Canada Holdco in favor of RBC, as in 
effect on the Agreement Date. 

“RBC Credit Facility” means that certain credit facility evidenced by the RBC ABL Credit Agreement in 
an amount not to exceed at any time outstanding of $18,500,000, minus any commitment reductions or 
terminations thereunder from time to time. 

“RBC Landlord Waivers” means, collectively, (a) that certain Landlord Waiver and Access Agreement, 
dated as of October 30, 2015, by and between RBC, The Everlast Group and CPLC with respect to the Real 
Estate located at 2145 Meadowpine Blvd., Missisauga, ON L5N 6R8, and (b) that certain Landlord Waiver 
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and Access Agreement, dated as of November 26, 2015, by and between RBC, Piret (Mississauga) 
Holdings Inc. and CPLC with respect to the Real Estate located at 7600 Danbro Crescent, Mississauga, ON, 
Canada, L5N 6L6. 

“RBC Loan Documents” means the RBC ABL Credit Agreement, the RBC Security Agreement, the RBC 
CPL Canada Holdco Postponement and Assignment of Claim, the RBC CPL Canada Holdco Guaranty, the 
RBC CPL Borrower Guaranty, the EDC Subordination Agreement, the RBC Subordination Agreement, the 
RBC Assignment of Insurance, the RBC Landlord Waivers and all other agreements, instruments and 
documents related thereto. 

“RBC Security Agreement” means that certain General Security Agreement, dated as of November 19, 
2015, by and between CPLC and RBC, as in effect on the Agreement Date. 

“RBC Subordination Agreement” means that certain Intercreditor Agreement dated as of the Agreement 
Date, by and between the Borrower, CPL Canada Holdco, CPL, Agent and RBC, whereby, among other 
things, (a) RBC subordinates to Agent Liens granted to RBC by CPL Canada Holdco in the Stock of 
Borrower, (b) RBC agrees not to take as collateral property of CPL or any of its Subsidiaries (other than 
CPLC and CPL Canada Holdco) or to make CPL or any of its Subsidiaries (other than CPLC and CPL 
Canada Holdco) borrowers, guarantors or obligors under the RBC Loan Documents and (c) Agent 
subordinates to RBC Liens granted to Agent in the assets of CPLC and CPL Canada Holdco (other than the 
Stock of Borrower) that is Collateral pursuant to the Loan Documents.  For the avoidance of doubt, the RBC 
Subordination Agreement provides no subordination in right of payment by Agent or any other Secured 
Party under any circumstance. 

“Real Estate” means any real property owned, leased, subleased or otherwise operated or occupied by any 
Loan Party or any Subsidiary of any Loan Party. 

“Register” has the meaning set forth in Section 1.4(b). 

“Registration Rights Agreement” means that certain Registration Rights Agreement dated as of the 
Agreement Date entered into by the Persons parties thereto and substantially in the form of Exhibit E. 

“Registrations” means all Authorizations and exemptions issued or allowed by any Governmental 
Authority (including new drug applications, abbreviated new drug applications, biologics license 
applications, investigational new drug applications, over-the-counter drug monograph, device pre-market 
approval applications, device pre-market notifications, investigational device exemptions, product 
recertifications, manufacturing approvals and authorizations, CE Marks, pricing and reimbursement 
approvals, labeling approvals or their foreign equivalent, controlled substance registrations, and wholesale 
distributor permits) held by, or applied by contract to, any Loan Party or any of its Subsidiaries, that are 
required for the research, development, manufacture, distribution, marketing, storage, transportation, use 
and sale of the Products of any Loan Party or any of its Subsidiaries. 

“Regulation D” means Regulation D as promulgated under the Securities Act. 

“Regulatory Matters” means, collectively, activities and Products that are subject to Public Health Laws. 

“Releases” means any release, threatened release, spill, emission, leaking, pumping, pouring, emitting, 
emptying, escape, injection, deposit, disposal, discharge, dispersal, dumping, leaching or migration of 
Hazardous Material into or through the environment. 

“Reporting Period” has the meaning set forth in Section 5.1(h). 
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“Required Lenders” means, at any time, Lenders having Pro Rata Shares the aggregate Dollar equivalent 
amount of which exceeds 50% of the outstanding Loans and the unfunded Subsequent Disbursement 
Commitments, collectively. 

“Restricted Payments” means, with respect to any Person, (i) the declaration or making of any dividend 
payment or other distribution of assets, properties, cash, rights, obligations or securities on account of any 
of its Stock, (ii) the purchasing, redemption or other acquisition for value of any of its Stock now or 
hereafter outstanding or (iii) the making of any payment or prepayment of principal of, premium, if any, 
interest, fees, redemption, exchange, purchase, retirement, defeasance, sinking fund or similar payment 
with respect to, any Indebtedness subordinated to the Obligations and/or the CVR Obligations as to right 
and/or time of payment or as to other rights and remedies thereunder. 

“Sanctioned Country” has the meaning set forth in Section 3.1(jj). 

“Sanctions” has the meaning set forth in Section 3.1(jj). 

“SDN List” has the meaning set forth in Section 3.1(jj). 

“Secured Parties” means Agent, the Lenders and all Indemnified Persons. 

“Securities” means the Loans, the Subsequent Disbursement Commitments, the Notes, and the related 
guaranties set forth in the Security Agreements of the Guarantors, the related limited guaranties set forth in 
the Limited Guaranty of the Limited Guarantors, the Warrants and the Warrant Shares. 

“Securities Act” means the Securities Act of 1933, as amended, including the rules and regulations 
promulgated thereunder. 

“Security Agreements” means, collectively, the US Security Agreement and the Canadian Security 
Agreement. 

“Social Security Act” means the Social Security Act of 1965 as set forth in Title 42 of the United States 
Code, as amended, and any successor statute thereto, as interpreted by the rules and regulations issued 
thereunder, in each case as in effect from time to time. 

“Solvency Certificate” means a solvency certificate substantially in the form of Exhibit G. 

“Solvent” means, with respect to any Person as of any date of determination, that, as of such date, (a) the 
value of the assets of such Person (both at fair value and present fair saleable value) is greater than the total 
amount of liabilities (including contingent and unliquidated liabilities) of such Person, (b) such Person is 
able to pay all liabilities of such Person as such liabilities mature and (c) such Person does not have 
unreasonably small capital in relation to such Person’s business as contemplated as of the Agreement Date.  
In computing the amount of contingent or unliquidated liabilities at any time, such liabilities shall be 
computed at the amount that, in light of all the facts and circumstances existing at such time, represents the 
amount that can reasonably be expected to become an actual or matured liability. 

“Stock” means (a) all shares of capital stock (whether denominated as common stock or preferred stock), 
equity interests, beneficial, partnership or membership interests, joint venture interests, participations or 
other ownership or profit interests in or equivalents (regardless of how designated) of or in a Person (other 
than an individual), whether voting or non-voting; and (b) all securities convertible into or exchangeable for 
any other Stock and all warrants, options and other rights to purchase, subscribe for or otherwise acquire 
any other Stock, whether or not presently convertible, exchangeable or exercisable. 
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“Subordination Agreement” means (a) the EDC Subordination Agreement and (b) the RBC 
Subordination Agreement. 

“Subsequent Disbursement” has the meaning set forth in Section 2.2(b). 

“Subsequent Disbursement Commitments” means the commitments of the Lenders to provide 
Subsequent Disbursements under this Agreement. 

“Subsequent Disbursement Commitment Termination Date” has the meaning set forth in Section 
2.2(b). 

“Subsidiary” or “Subsidiaries” means, as to any Person, any entity of which securities or other ownership 
interests having ordinary voting power to elect a majority of the board of directors or other persons 
performing similar functions are at the time directly or indirectly owned by such Person.  Unless the context 
otherwise requires, each reference to Subsidiaries herein shall be a reference to Subsidiaries of CPL. 

“Swap Contract” means any agreement, contract or transaction that constitutes a “swap” within the 
meaning of Section 1a(47) of the Commodity Exchange Act. 

“Tax Affiliate” means (a) CPL, Borrower and any of their respective Subsidiaries and (b) any Affiliate of 
the Borrower with which the Borrower files or is required to file combined, unitary or other similar Tax 
Returns.   

“Taxes” means all present or future taxes, levies, imposts, stamp or other duties, deductions, charges or 
withholdings imposed by an Governmental Authority, together with any interest, additions to tax, penalties 
and other Liabilities with respect thereto. 

“Tax Returns” has the meaning set forth in Section 3.1(p). 

“The Wege Foundation” means The Wege Foundation, a Michigan non-profit corporation. 

“Title IV Plan” means an Employee Benefit Plan subject to Title IV of ERISA, other than a Multiemployer 
Plan, to which any ERISA Affiliate incurs or otherwise has or could reasonably be expected to have any 
obligation or Liabilities (including under Section 4069 of ERISA). 

“Transactions” means (a) the occurrence of the repayment of certain existing Indebtedness, (b) the funding 
of the Initial Disbursement, (c) the issuance of the Contingent Value Right and (d) the payment of fees, 
commissions, costs and expenses in connection with each of the foregoing. 

“UCC” means the Uniform Commercial Code of any applicable jurisdiction and, if the applicable 
jurisdiction shall not have any Uniform Commercial Code, the Uniform Commercial Code as in effect from 
time to time in the State of New York. 

“UCC Filing Authorization Letter” means a letter duly executed by one or more Loan Parties authorizing 
the Agent to file UCC-1 financing statements (and amendments and continuation statements thereto) in 
such office or offices as may be necessary or, in the opinion of the Agent, desirable to perfect the security 
interests or Liens granted to the Agent under the Loan Documents. 

“Ultimate Parent Entities” means Moodoos Parent and Greylock Parent. 
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“Unfunded Subsequent Disbursement Commitment Notes” means the Notes issued to any of the 
Lenders evidencing the unfunded Subsequent Disbursement Commitments provided by such Lenders in the 
form attached hereto as Exhibit A-2, in each case, as amended, restated, supplemented or otherwise 
modified from time to time. 

“United States” and “U.S.” each means the United States of America. 

“USA Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act of 2001, P.L. 107-56, as amended from time to time. 

“US Guarantors” means CPL, Glasshouse and each of the other Guarantors organized in any state in the 
United States or the District of Columbia or any other location or jurisdiction within the United States. 

“US Loan Parties” means the US Guarantors and any other Loan Party organized under the laws of the 
United States or any state or other political subdivision thereof (including the District of Columbia). 

“US Security Agreement” means that certain United States Guaranty and Security Agreement dated as of 
the Agreement Date, by and among the Loan Parties (other than the Limited Guarantors) party thereto and 
Agent, pursuant to which, among other things, the Loan Parties (other than the Limited Guarantors) party 
thereto grant to Agent for the benefit of the Secured Parties a security interest and Lien in all of their 
Collateral (as defined therein) to secure the Obligations and the CVR Obligations, as amended, restated, 
supplemented or otherwise modified from time to time. 

“US Subsidiary” means any Subsidiary organized under the laws of the United States or any state or other 
political subdivision thereof (including the District of Columbia). 

“Warrant Distributions” has the meaning provided therefor in the Warrants. 

“Warrants” has the meaning set forth in Section 2.10(a). 

“Warrant Shares” has the meaning provided therefor in the Warrants. 

1.2 Interpretation.   

In this Agreement, the other Loan Documents and the Contingent Value Right, unless the context otherwise 
requires, all words and personal pronouns relating thereto shall be read and construed as the number and 
gender of the party or parties requires and the verb shall be read and construed as agreeing with the required 
word and pronoun.  The division of this Agreement, the other Loan Documents and the Contingent Value 
Right into Articles and Sections and the use of headings and captions is for convenience of reference only 
and shall not modify or affect the interpretation or construction of this Agreement or any of its provisions.  
The words “herein,” “hereof,” “hereunder,” “hereinafter” and “hereto” and words of similar import refer to 
this Agreement (or other applicable Loan Document or the Contingent Value Right) as a whole and not to 
any particular Article or Section hereof (or thereof).  The term “or” has, except where otherwise indicated, 
the inclusive meaning represented by the phrase “and/or.”  The term “documents” and “agreements” 
include any and all instruments, documents, agreements, certificates, indentures, notices and other writings, 
however evidenced.  The use in any of the Loan Documents or the Contingent Value Right of the word 
“include” or “including,” when following any general statement, term or matter, shall not be construed to 
limit such statement, term or matter to the specific items or matters set forth immediately following such 
word or to similar items or matters, whether or not non-limiting language (such as “without limitation” or 
“but not limited to” or words of similar import) is used with reference thereto, but rather shall be deemed to 
refer to all other items or matters that fall within the broadest possible scope of such general statement, term 
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or matter.  References to a specified Article, Exhibit, Section or Schedule shall be construed as a reference 
to that specified Article, Exhibit, Section or Schedule of this Agreement (or other applicable Loan 
Document or the Contingent Value Right).  Unless specifically stated otherwise, any reference to any of the 
Loan Documents or the Contingent Value Right means such document as the same shall be amended, 
restated, supplemented or otherwise modified and from time to time in effect.  The references to “asset” (or 
“assets”) and “property” (or “properties”) in the Loan Documents or the Contingent Value Right are meant 
to be mean the same and are used throughout the Loan Documents and the Contingent Value Right 
interchangeably, and such words shall be deemed to refer to any and all tangible and intangible assets and 
properties, including cash, securities, Stock, accounts and contract rights.  Unless otherwise specified 
herein or therein, all terms defined in any Loan Document or any Contingent Value Right shall have the 
defined meanings when used in any certificate or other document made or delivered pursuant hereto or 
thereto.  The meanings of defined terms shall be equally applicable to the singular and plural forms of the 
defined terms.  Terms (including uncapitalized terms) not otherwise defined herein and that are defined in 
the UCC or the PPSA, as applicable, shall have the meanings therein described.  In the computation of 
periods of time from a specified date to a later specified date, the word “from” means “from and including;” 
the words “to” and “until” each mean “to but excluding,” and the word “through” means “to and including.”  
If any provision of this Agreement, any other Loan Document or any Contingent Value Right refers to any 
action taken or to be taken by any Person, or which such Person is prohibited from taking, unless otherwise 
expressly stated, such provision shall be interpreted to encompass any and all means, direct or indirect, of 
taking, or not taking, such action.  References to any statute or regulation may be made by using either the 
common or public name thereof or a specific cite reference and, except as otherwise provided with respect 
to FATCA, are to be construed as including all statutory and regulatory provisions related thereto or 
consolidating, amending, replacing, supplementing or interpreting the statute or regulation, and any 
reference to any law or regulation, shall, unless otherwise specified, refer to such law or regulation as 
amended, modified or supplemented from time to time.  Whenever any reference is made in any Loan 
Document or any Contingent Value Right to any Person such reference shall be construed to include such 
Person’s permitted successors and permitted assigns.  Any financial ratios required to be satisfied in order 
for a specific action to be permitted under any Loan Document or any Contingent Value Right shall be 
calculated by dividing the appropriate component by the other component, carrying the result to one place 
more than the number of places by which such ratio is expressed herein or therein and rounding the result up 
or down to the nearest number (with a rounding-up if there is no nearest number).  Unless otherwise 
specified, all references in any Loan Document or any Contingent Value Right to times of day shall be 
references to New York City time.  Notwithstanding anything to the contrary in any Loan Document or any 
Contingent Value Right, any reference to “Organizational Document” or “Organizational Documents” of 
any Loan Party or any of its Subsidiaries in any Loan Document or any Contingent Value Right shall mean 
such written documents, agreements and arrangements that are in effect on the Agreement Date after giving 
effect to the Transactions occurring on the Agreement Date that have been approved by Agent, without 
giving effect to any amendment, restatement, change, supplement, waiver or other modification thereto or 
thereof that is not expressly permitted by Section 5.2(j).  Any reference to “payment in full”, “paid in full”, 
“repaid in full”, “prepaid in full”, “redeemed in full” or any other term or word of similar effect used in this 
Agreement, any other Loan Document or any Contingent Value Right with respect to the Loans, the 
Obligations or the CVR Obligations shall mean (a) all Obligations and all CVR Obligations (in each case, 
including the amount of principal due and payable hereunder and under the other Loan Documents) 
(excluding contingent claims for indemnification to the extent no claim giving rise thereto has been 
asserted) have been repaid in full in cash and have been fully performed, and (b) all commitments of 
Lenders (including Subsequent Disbursement Commitments), if any, to extend credit under the Loan 
Documents have been terminated or have expired. 
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1.3 Business Day Adjustment.   

Except as otherwise expressly stated herein or in any other Loan Document or any Contingent Value Right, 
if the day by which any payment or other performance is due to be made is not a Business Day, that 
payment or performance shall be made by the next succeeding Business Day unless that next succeeding 
Business Day falls in a different calendar month, in which case that payment or other performance shall be 
made by the Business Day immediately preceding the day by which such payment or other performance is 
due to be made; provided that interest will continue to accrue each additional day in connection therewith. 

1.4 Loan Records. 

(a) The Borrower shall record on its books and records the amount of the Loan, the unfunded 
amount of the Subsequent Disbursement Commitments, the interest rate applicable thereto, 
all payments of principal and interest thereon and the principal balance thereof from time 
to time outstanding. 

(b) The Borrower shall establish and maintain at its address referred to in Section 6.1, a record 
of ownership (the “Register”) in which the Borrower agrees to register by book entry the 
interests (including any rights to receive payment hereunder) of each Lender in the Loans 
and the unfunded Subsequent Disbursement Commitments, and any assignment of any 
such interest or interests, and (ii) accounts in the Register in accordance with its usual 
practice in which it shall record (1) the names and addresses of the Lenders (and any 
change thereto pursuant to this Agreement), (2) the amount of the Loans and the unfunded 
Subsequent Disbursement Commitments and each funding of any participation therein, (3) 
the amount of any principal, interest, fee or other amount due and payable or paid, and (4) 
any other payment received by the Lenders from the Borrower and its application to the 
Loans and the unfunded Subsequent Disbursement Commitments. 

(c) The Loans made by each Lender are evidenced by this Agreement.  Additionally, the 
Borrower shall execute and deliver to each Lender (and/or, if applicable and if so requested 
by any assignee Lender pursuant to the assignment provisions of Section 6.5) on the 
Agreement Date (or, if such assignment is made after the Agreement Date, promptly after 
such Lender’s request) a Note (with respect to any Initial Disbursement) or an Unfunded 
Subsequent Disbursement Commitment Note (with respect to any unfunded Subsequent 
Disbursement Commitment) payable to such Lender in an amount equal to the unpaid 
principal amount of the Loans or unfunded Subsequent Disbursement Commitment held 
by such Lender (which, at the request of such Lender, may require separate Notes for 
separate or different parts of the Loans and unfunded Subsequent Disbursement 
Commitments held by such Lender).  Notwithstanding anything to the contrary contained 
in this Agreement, the Loan and the unfunded Subsequent Disbursement Commitments 
(including any Notes evidencing the Loan or the Subsequent Disbursement Commitments) 
is a registered obligation, the right, title and interest of the Lenders and their successors and 
assignees in and to the Loan and any unfunded Subsequent Disbursement Commitments 
shall be transferable only upon notation of such transfer in the Register and no assignment 
thereof shall be effective until recorded therein. This Section 1.4 shall be construed so 
that the Loan is at all times maintained in “registered form” within the meaning of 
Section 163(f) of the Code. 

(d) The Borrower, Agent and the Lenders shall treat each Person whose name is recorded in 
the Register as a Lender for all purposes of this Agreement. Information contained in the 
Register with respect to any Lender shall be available for access by the Borrower, Agent or 

279



 

28 
133445301v13 

such Lender at any reasonable time and from time to time upon reasonable prior notice, or 
when an Event of Default exists, with just notice (whether reasonable or not) by Agent or 
any such Lender. 

1.5 Accounting Terms and Principles.   

All accounting determinations required to be made pursuant hereto shall, unless expressly otherwise 
provided herein, be made in accordance with ASPE/GAAP.  No change in the accounting principles used in 
the preparation of any financial statement hereafter adopted by the Borrower or its Subsidiaries (including, 
to the extent GAAP has been successfully implemented pursuant to the definition of “ASPE/GAAP”, any 
change in GAAP that would require leases that would be classified as operating leases under GAAP on the 
Agreement Date to be reclassified as Capital Leases) shall be given effect for purposes of measuring 
compliance with any provision of this Agreement or otherwise determining any relevant ratios and baskets 
which govern whether any action is permitted hereunder unless the Borrower, Agent and the Required 
Lenders agree to modify such provisions to reflect such changes in ASPE/GAAP and unless such 
provisions are modified, all financial statements and similar documents provided hereunder shall be 
provided together with a reconciliation between the calculations and amounts set forth therein before and 
after giving effect to such change in ASPE/GAAP.  Notwithstanding any other provision contained herein 
or in any other Loan Document or any Contingent Value Right, all terms of an accounting or financial 
nature used herein and in the other Loan Documents and the Contingent Value Right shall be construed, and 
all computations of amounts and ratios referred to herein and in the other Loan Documents and the 
Contingent Value Right shall be made, without giving effect to any election under Statement of Financial 
Accounting Standards No. 159 (Codification of Accounting Standards 825-10) (or any ASPE equivalent 
thereof, to the extent applicable pursuant to the definition of “ASPE/GAAP”) to value any Indebtedness or 
other liabilities of any Loan Party or any Subsidiary at “fair value,” as defined therein.   

1.6 Officers.   

Any document, agreement or instrument delivered under the Loan Documents or the Contingent Value 
Right that is signed by an Authorized Officer or another officer of a Loan Party shall be conclusively 
presumed to have been authorized by all necessary corporate, partnership and/or other action on the part of 
such Loan Party and such Authorized Officer or other officer shall be conclusively presumed to have acted 
on behalf of such Loan Party in such person’s capacity as an officer of such Loan Party and not in any 
individual capacity. 

ARTICLE 2 
AGREEMENT FOR THE LOAN 

2.1 Use of Proceeds. 

(a) Subject to compliance with Section 2.1(c) in all respects, the proceeds of the Initial 
Disbursement will be used solely to pay (i) for working capital and general corporate 
purposes of the Borrower and (ii) fees, commissions, costs and expenses in connection with 
the Transactions. 

(b) Subject to compliance with Section 2.1(c), the proceeds of the Subsequent Disbursement will 
be used for working capital and for general corporate purposes of the Borrower that are not 
prohibited by the Loan Documents and the Contingent Value Right. 

(c) All Disbursements and Loans made shall be maintained by Borrower in a deposit account 
covered by a Control Agreement and shall not be distributed or sent to, or used by any 
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Parent Entity, The Wege Foundation, any Ultimate Parent Entity or any of Borrower’s 
other direct or indirect parent entities or holders of its Stock. 

2.2 Disbursements. 

(a) Initial Disbursement.  Subject to the satisfaction of the conditions set forth in Section 4.1 
and this Section 2.2(a) on the Agreement Date and subject to the terms in this Agreement 
and in reliance on the representations and warranties in the Loan Documents and the 
Contingent Value Right, upon the delivery of a Borrowing Notice by Borrower to each 
Lender at least one Business Day in advance of the proposed date of the funding of such 
amounts by such Lenders (or such shorter period agreed to by all the Lenders in their sole 
discretion), each Lender on the Agreement Date (or such later date required pursuant to 
when the Borrowing Notice regarding the Initial Disbursement was delivered by Borrower 
to each Lender) severally and not jointly agrees to lend to the Borrower on such date, the 
principal amount set forth opposite such Lender’s name in Annex A under the heading 
“Initial Disbursement Amount.”  Amounts borrowed under this Section 2.2(a) are referred 
to as the “Initial Disbursement.” 

(b) Subsequent Disbursements.  Subject to the satisfaction of the conditions set forth in 
Section 4.2 and this Section 2.2(b) and in reliance on the representations and warranties in 
the Loan Documents and the Contingent Value Right, to the extent a Borrowing Notice 
requesting such amounts is received by each Lender holding a Subsequent Disbursement 
Commitment from an Authorized Officer of the Borrower (and with such Borrowing 
Notice, among other things, certifying that all such aforementioned conditions in this 
Section 2.2(b) and the conditions in Section 4.2 are fully satisfied) at least fifteen (15) 
Business Days in advance of the proposed date of the funding of such amounts by such 
Lenders (or such shorter period agreed to by all such Lenders in their sole discretion) with 
the proposed date of funding being required to be a Business Day after the Agreement Date 
but on or prior to December 6, 2019 (or such earlier date set forth in the proviso of the first 
sentence of Section 2.3(a) or caused by the Facility Termination Date occurring or any 
earlier date of termination based on remedies available upon the occurrence of an Event of 
Default) (such end date of the Subsequent Disbursement Commitment, the “Subsequent 
Disbursement Commitment Termination Date”), each Lender holding a Subsequent 
Disbursement Commitment severally and not jointly agrees to lend one time only to the 
Borrower on the proposed date of funding, up to the principal amount set forth opposite 
such Lender’s name in Annex A under the heading “Subsequent Disbursement 
Commitment;” provided that (y) the request for any such loan shall be in an amount equal 
to $10,000,000 and (z) only one Subsequent Disbursement shall be requested and provided 
under this Agreement.  Amounts borrowed under this Section 2.2(b) are referred to as the 
“Subsequent Disbursement.”  Upon the funding of the Subsequent Disbursement by any 
Lender, the Subsequent Disbursement Commitment amount of such Lender shall be 
immediately and automatically terminated and the Borrower shall provide notation thereof 
in the Register of the termination of the Subsequent Disbursement Commitment amount of 
such Lender and the holding of the Subsequent Disbursement by such Lender; provided the 
failure by Borrower to so note such termination or the holding of the Subsequent 
Disbursement shall not affect the validity of such termination or the holding of the 
Subsequent Disbursement by such Lender.  Any Subsequent Disbursement Commitments 
that are still available as of the Subsequent Disbursement Commitment Termination Date 
shall immediately and automatically terminate without any action or notice by any Person. 

(c) [Reserved]. 
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(d) No Re-Borrowing of Disbursements or Loans.  Amounts borrowed as an Initial 
Disbursement or a Subsequent Disbursement which are repaid or prepaid may not be 
re-borrowed under any circumstance.  

2.3 Payments; Prepayments. 

(a) The Borrower shall pay in cash to each of the Lenders its Pro Rata Share of the outstanding 
principal amount of the Obligations (as provided in the Notes held by such Lender) and all 
other Obligations (and, with respect to the US Guarantors, the CVR Obligations) on the 
earliest (such earliest date, the “Facility Termination Date”) of (i) the Maturity Date, (ii) 
the date the principal amounts of the Obligations or the CVR Obligations are declared to 
be, or automatically become, due and payable following an Event of Default, (iii) the 
proposed or required date of a prepayment, payment, redemption or repayment of the 
Obligations and CVR Obligations in full in cash prior to the Maturity Date other than 
pursuant to Section 5.3 and (iv) following delivery of a Put Notice pursuant to Section 5.3, 
the date the applicable Major Transaction is consummated; provided that, notwithstanding 
anything to the contrary in the Loan Documents or the Contingent Value Right, to the 
extent the Subsequent Disbursement Commitment Termination Date would occur after 
such earliest date of clauses  (i) – (iii) above in this sentence, then the Subsequent 
Disbursement Commitment Termination Date shall automatically be moved to the same 
earliest date without any action or notice of any Person.   

(b) [Reserved]. 

(c) Notwithstanding anything to the contrary in any of the Loan Documents or any Contingent 
Value Right, no Loans shall be permitted to be prepaid, paid, redeemed or repaid early, 
except to the extent all Obligations and CVR Obligations are prepaid in full at the same 
time as provided in Section 2.3(a). 

(d) Each prepayment, payment, redemption and repayment by the Borrower shall be applied 
(i) first, to all fees, costs and expenses (including any attorneys’ fees) owed to Agent under 
the Loan Documents and the Contingent Value Right, (ii) second, ratably to all fees, costs 
and expenses (including any attorneys’ fees) owed to any Lender under the Loan 
Documents and the Contingent Value Right, (iii) third, ratably to accrued and unpaid 
interest owed to the Lenders under the Loan Documents, (iv) fourth, ratably to the principal 
amount of the Loans  owed to the Lenders, and, (v) fifth, to all other Obligations and CVR 
Obligations owing to Agent or any other Secured Party, and, with respect to any such 
Obligations or any CVR Obligations owed to the Secured Parties, shall be allocated among 
the Secured Parties in accordance with and in proportion to their Pro Rata Share. 

2.4 Payment Details.   

All payments of the Obligations by the Borrower, each other Loan Party (including, if any such payments 
are made thereby, by each Limited Guarantor) hereunder and under any of the other Loan Documents (or 
the CVR Obligations by each US Guarantor) under the Loan Documents or the Contingent Value Right) 
shall be made without setoff or counterclaim and shall be paid in cash in Dollars.  Payments of any amounts 
and other Obligations and CVR Obligations due to Agent or the other Secured Parties under this Agreement 
or the other Loan Documents or the Contingent Value Right shall be made in Dollars in immediately 
available funds prior to 11:00 a.m. (New York City time) on such date that any such payment is due, using 
such wire information or address for Agent or such applicable Secured Party that is set forth on Schedule 
2.4 or at such other bank or place as Agent or such applicable Secured Parties shall from time to time 
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designate in writing at least three (3) Business Days prior to the date such payment is due.  The Borrower 
and the other Loan Parties (other than the Limited Guarantors) shall pay all and any fees, costs and expenses 
(administrative or otherwise) imposed by banks, clearing houses or any other financial institutions in 
connection with making any payments under any of the Loan Documents and the Contingent Value Right. 

2.5 Taxes. 

(a) Any and all payments hereunder or under any other Loan Document or any Contingent 
Value Right shall be made, in accordance with this Section 2.5, free and clear of and 
without deduction or withholding for any and all present or future Taxes except as required 
by Applicable Law. If any Loan Party shall be required by Applicable Law to deduct or 
withhold any Taxes from or in respect of any sum payable hereunder or under any other 
Loan Document or any Contingent Value Right, (i) such Loan Party shall make such 
deductions or withholding, (ii) such Loan Party shall pay the full amount deducted or 
withheld to the relevant Governmental Authority in accordance with Applicable Law, and 
(iii) to the extent that the deduction is made on account of Indemnified Taxes, the sum 
payable shall be increased by as much as shall be necessary so that after making all 
required deductions (including deductions applicable to additional sums payable under this 
Section 2.5), each Lender shall receive an amount equal to the sum it would have received 
had no such deductions been made (any and all such additional amounts payable shall 
hereafter be referred to as the “Additional Amounts”).  Within thirty (30) days after the 
date of any payment of such Taxes, the Borrower shall furnish to the applicable Lender the 
original or a certified copy of a receipt evidencing payment thereof or other evidence of 
such payment reasonably satisfactory to such Lender. 

(b) In addition, the Loan Parties agree to pay and authorize each Lender to pay in their name, 
all Other Taxes. Within 30 days after the date of any payment of Other Taxes by any Loan 
Party, the Borrower shall furnish to the applicable Lender the original or a certified copy of 
a receipt evidencing payment thereof or other evidence of such payment reasonably 
satisfactory to such Lender. 

(c) The Borrower shall reimburse and indemnify, within ten (10) days after receipt of demand 
therefor, each Lender for all Indemnified Taxes (including all Indemnified Taxes imposed 
on amounts payable under this Section 2.5(c)) paid or payable by such Lender, and any 
Liabilities arising therefrom or relating thereto, whether or not such Indemnified Taxes 
were correctly or legally asserted.  A certificate of the applicable Lender(s) setting forth the 
amounts to be paid thereunder and delivered to the Borrower shall be conclusive, absent 
manifest error. 

(d) The provisions of Sections 2.5(a), (b) and (c) shall apply to any Canadian Taxes imposed 
on the issuance of, or any consideration payable by CPL to any Secured Parties holding 
Warrants or Contingent Value Rights. 

(e) If a payment to a Lender under this Agreement would be subject to U.S. federal 
withholding tax imposed by FATCA if such Lender were to fail to comply with the 
applicable reporting requirements of FATCA, such Lender shall deliver to the Borrower, at 
the times prescribed by law or as reasonably requested by Borrower, such documentation 
as is required in order for the Borrower to comply with its obligations under FATCA, to 
determine that such Lender has or has not complied with its obligations under FATCA or to 
determine the amount to deduct and withhold from such payment.  Solely for purposes of 
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this Section 2.5(e), “FATCA” shall include any amendments made to FATCA after the 
date of this Agreement. 

(f) If a Lender determines, in its sole discretion exercised in good faith, that it has received a 
refund of any Indemnified Taxes as to which it has been indemnified pursuant to this 
Section 2.5, such Lender shall promptly pay such refund (but only to the extent of 
indemnity payments made under this Section 2.5 with respect to the Taxes refund) to the 
Borrower, net of all out-of-pocket expense (including any Taxes imposed thereon) of such 
Lender incurred in obtaining such refund or making such payment, provided that the 
Borrower, upon the request of such Lender, agrees to repay the amount paid over to the 
Borrower (plus any penalties, interest or other charges imposed by the relevant 
Governmental Authority) to such Lender if such Lender is required to repay such refund to 
such Governmental Authority.  Notwithstanding anything to the contrary in this Section 
2.5(f), in no event shall a Lender be required to pay any amount to the Borrower pursuant 
to this Section 2.5(f), the payment of which would place such Lender in a less favorable net 
after-Tax position than such Lender would have been in if the Tax subject to 
indemnification and giving rise to such refund had not been deducted or otherwise imposed 
and the indemnification payments with respect to such Tax had never been paid.  Nothing 
in this Section 2.5(f) shall require any Lender to disclose any information it deems 
confidential (including its tax returns) to any Person, including the Borrower. 

2.6 Interest.   

From and after the Agreement Date, the outstanding principal amount of the Loans and any overdue interest 
shall bear interest at the Interest Rate (calculated on the basis of the actual number of days elapsed in each 
month).  Interest shall (a) during the period from and after the Agreement Date through (but not including) 
the third annual anniversary of the Agreement Date, be accrued and with such amounts being compounded 
quarterly in arrears commencing on January 1, 2019 and on the first Business Day of each calendar quarter 
thereafter and with interest thereafter accruing on such compounded amounts and all such amounts that 
have been compounded (including all interest accruing thereon) from the Agreement Date until (and 
including) the third annual anniversary of the Agreement Date shall be paid in full in cash by Borrower to 
the Lenders on the date that is the third annual anniversary of the Agreement Date, (b) from and after the 
third annual anniversary of the Agreement Date, be paid in cash quarterly in arrears with the first cash 
payment being due and payable on January 1, 2022 and on the first Business Day of each calendar quarter 
thereafter (each, an “Interest Payment Date”). 

2.7 Interest on Late Payments; Default Interest. 

(a) Without limiting the remedies available to Agent and the Lenders under the Loan 
Documents, the Contingent Value Right or otherwise, to the maximum extent permitted by 
Applicable Law, if the Borrower or any other Loan Party fails to make a required payment 
of principal or interest with respect to the Loan when due the Borrower shall pay, in respect 
of such principal and interest at the rate per annum equal to the Interest Rate plus ten 
percent (10%) per annum for so long as such payment remains outstanding.  Such interest 
shall be payable in cash on demand. 

(b) At the election (which upon such election, to the extent permitted by Applicable Law, such 
additional interest rate shall retroactively apply to the first day of existence of such Event 
of Default) of Agent or the Required Lenders while any Event of Default exists (or 
automatically while any Event of Default under Section 5.4(a) or 5.4(d) exists), the 
Borrower shall pay interest (after as well as before entry of judgment thereon to the extent 
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permitted by Applicable Law) on the Obligations and past due interest thereon (and the US 
Guarantors shall pay interest (after as well as before entry of judgment thereon to the extent 
permitted by Applicable Law) on the CVR Obligations and any past due amounts owed 
thereon), if any, from and after the date of occurrence of such Event of Default, at a rate per 
annum which is determined by adding two percent (2.0%) per annum to the Interest Rate 
then in effect for the Loans.  Such interest shall be payable in cash on demand. 

2.8 [Reserved]. 

2.9 Transaction Fees.     

On the earlier of (a) the third anniversary of the Agreement Date and (b) the Facility Termination Date, the 
Borrower shall pay to the Lenders, based on their Pro Rata Share of the outstanding Loans, a transaction fee 
equal to $500,000 in immediately available funds, and such fee shall be fully earned as of the Agreement 
Date upon the Lenders funding the Initial Disbursement and shall not be refundable upon being paid for any 
reason whatsoever. 

2.10 Deliveries. 

(a) On the Agreement Date, CPL shall issue to the Lenders, based on such Lenders’ respective 
Pro Rata Shares of the Initial Disbursement, (i) warrants to purchase 6,036 shares of 
common stock at an Exercise Price of $497.08 per share (each as subject to any 
adjustments provided for therein), each in substantially the form of Exhibit C attached 
hereto (together with any Warrants issuable pursuant to Section 2.10(b) below, the 
“Warrants”) with an expiration date of December 6, 2028 and (ii) contingent value rights 
(each as subject to any adjustments provided for therein), each in substantially the form of 
Exhibit H attached hereto (the “Contingent Value Rights”). 

(b) Upon any Lender holding any Subsequent Disbursement Commitments making a 
Subsequent Disbursement, CPL shall issue to such Lender (in addition to any Warrants 
issued or issuable pursuant to Section 2.10(a) above, based on such Lender’s Pro Rata 
Share of such Subsequent Disbursement funded on such Disbursement Date by such 
Lender, a Warrant to purchase a number of shares of common stock equal to thirty percent 
(30%) of such Subsequent Disbursement funded by such Lender, divided by the Exercise 
Price in substantially the form of Exhibit C attached hereto, with an expiration date of the 
tenth (10th) annual anniversary of the date of issuance. 

(c) The Warrants issued pursuant to this Section 2.10 shall be allocated among the Lenders as 
set forth on Annex A.  

(d) Notwithstanding anything herein to the contrary, the number of shares of Common Stock 
into which the Warrants to be issued pursuant to Section 2.10 are exercisable, the Exercise 
Price thereof on the issue date and the class of Common Stock issuable upon exercise of the 
Warrants shall be adjusted to reflect any adjustments in the number of shares or class of 
Common Stock into which such Warrant is exercisable that would have taken effect 
pursuant to the terms of such Warrant had such Warrant been issued on the date hereof and 
remained outstanding through the date of such issuance. 
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ARTICLE 3 
 

REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Loan Parties. 

The Loan Parties, jointly and severally, represent and warrant on (i) the Agreement Date, (ii) each 
Disbursement Date, (iii) the date of each amendment, consent or waiver of this Agreement executed by any 
Loan Party or any such representation or warranty is otherwise remade or deemed remade and (iv) solely 
with respect to any new Loan Party that joins this Agreement after the Agreement Date, on the date such 
new Loan Party joins this Agreement: 

(a) Each Loan Party is (i) conducting its business in compliance with its Organizational 
Documents and (ii) not in violation of its Organizational Documents.  Each Loan Party’s 
Organizational Documents are in full force and effect. 

(b) No Default or Event of Default has occurred or will result from the transactions 
contemplated by the Loan Documents and the Contingent Value Right (including the 
Transactions).  No default or event of default under the EDC Loan Documents, the 
FEDASO Loan Documents or the RBC Loan Documents has occurred or will result from 
the Transactions or the transactions contemplated by the Loan Documents. 

(c) Including, as applicable, before and after giving effect to any Disbursement and the 
incurrence of any other Indebtedness on such date (including the use of proceeds thereof), 
(i) each Loan Party and each of its Subsidiaries (A) is capable of paying its debts as they 
fall due, has not admitted its inability to pay its debts as they fall due and (B) has not taken 
action, and no such action has been taken by a third party, for its winding up, dissolution or 
liquidation or similar executory or judicial proceeding or for the appointment of a 
liquidator, custodian, receiver, trustee, administrator or other similar officer for any Loan 
Party, any Subsidiary of a Loan Party or any or all of such Loan Party’s or such 
Subsidiary’s assets or revenues and (ii) the Borrower, individually, is, and the Loan Parties 
and their respective Subsidiaries, on a consolidated basis, are, Solvent. 

(d) No Lien exists on any Loan Party’s assets, except for Permitted Liens. 

(e) The obligation of the Loan Parties to make any payment required under this Agreement, 
the other Loan Documents or the Contingent Value Right (together with all charges in 
connection therewith) is absolute and unconditional. 

(f) No Indebtedness of any Loan Party exists other than Permitted Indebtedness. 

(g) Each Loan Party is validly existing as a corporation, limited liability company, limited 
partnership or other entity, as applicable, and is in good standing under the laws of the 
jurisdiction of its incorporation, organization, formation or other existence, as applicable.  
Each Loan Party (i) has full power and authority (and all governmental licenses, 
authorizations, permits, consents and approvals) to (A) own its properties, conduct its 
business and (B) enter into, and perform its obligations under, the Loan Documents and the 
Contingent Value Right and (z) consummate the transactions contemplated under the Loan 
Documents and the Contingent Value Right, and (ii) is duly qualified as a foreign 
corporation, limited liability company or limited partnership, as applicable, and licensed 
and in good standing, under the laws of each jurisdiction where its ownership, lease or 
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operation of property or the conduct of its business requires such qualification or license, in 
each case of this clause (ii), where the failure to be so qualified, licensed or in good 
standing could reasonably be expected, individually or in the aggregate, to result in a 
Material Adverse Effect. 

(h) There is not pending or, to the knowledge of the Loan Parties, threatened, any material 
action, suit or other proceeding before any Governmental Authority (i) to which any Loan 
Party is a party, (ii) which purports to affect or pertain to the Loan Documents or the 
Contingent Value Right, the Transactions or the other transaction contemplated hereby or 
thereby or (iii) which has as the subject thereof any assets owned by any Loan Party or any 
of its Subsidiaries, in each case which could reasonably be expected to result in monetary 
judgments or relief, individually or in the aggregate, in excess of  $100,000.  There are no 
current or, to the knowledge of the Loan Parties, pending, legal actions, suits or other 
proceedings, in each case which could reasonably be expected to result in monetary 
judgments or relief, individually or in the aggregate, in excess of $100,000, to which any 
Loan Party or any of its Subsidiaries or any of their respective assets is subject.  No 
injunction, writ, temporary restraining order or any order of any nature has been issued by 
any court or other Governmental Authority purporting to enjoin or restrain the execution, 
delivery or performance of this Agreement, any other Loan Document or any Contingent 
Value Right, or directing that the transactions provided for herein or therein not be 
consummated as herein or therein provided.  None of the directors (or equivalent persons) 
or officers of any Loan Party or its Subsidiaries has been involved (as a plaintiff, defendant, 
witness or otherwise) in securities-related litigation or other securities-related legal 
proceedings during the past five years. 

(i) The Loan Documents, the Contingent Value Right and the issuance of the Securities 
hereunder and thereunder have been duly authorized, executed and delivered by each Loan 
Party and, to the extent applicable, the holders of any Loan Party’s Stock (including the 
Parent Entities and The Wege Foundation) and no further consent or authorization is 
required by such Loan Party, such Loan Party’s board of directors (or other equivalent 
governing body) or the holders of such Loan Party’s Stock (including the Parent Entities 
and The Wege Foundation), and constitute a valid, legal and binding obligation of each 
Loan Party and such holders of any Loan Party’s Stock (including the Parent Entities and, 
as applicable, The Wege Foundation), enforceable in accordance with their terms, except 
as such enforceability may be limited by applicable insolvency, bankruptcy, 
reorganization, moratorium or other similar laws affecting creditors’ rights generally.  The 
execution, delivery and performance of the Loan Documents and the Contingent Value 
Right by each Loan Party party thereto and the consummation of the transactions 
contemplated herein and therein will not (A) conflict with or result in a breach or violation 
of any of the terms or provisions of, or constitute a default under, or result in the creation or 
imposition of any Lien (other than pursuant to the Loan Documents) upon any assets of any 
such Loan Party pursuant to, any agreement, document or instrument to which such Loan 
Party is a party or by which any Loan Party is bound or to which any of the assets or 
property of any Loan Party is subject, except, with respect to this clause (A), as could not 
reasonably be expected, individually or in the aggregate, to have a Material Adverse 
Effect, (B) result in any violation of or conflict with the provisions of the Organizational 
Documents, (C) result in the violation of any Applicable Law, except, with respect to this 
clause (C), as could not reasonably be expected, individually or in the aggregate, to have a 
Material Adverse Effect, or (D) result in the violation of any judgment, order, rule, 
regulation or decree of any Governmental Authority.  No consent, approval, Authorization 
or order of, or registration or filing with any Governmental Authority is required for (i) the 
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execution, delivery and performance of any of the Loan Documents or any Contingent 
Value Right, and (ii) the consummation by any Loan Party of the Transactions or the other 
transactions contemplated hereby or thereby, except for such registrations and filings 
contemplated by the Security Agreements. 

(j) Other than has been obtained, no Authorization is required for (i) the execution and 
delivery of this Agreement, the other Loan Documents and the Contingent Value Right, or 
(ii) the consummation of the Transactions and the other transactions contemplated hereby 
and thereby. 

(k) Each Loan Party and its Subsidiaries are in compliance with Applicable Law. 

(l) (i) Except as could not reasonably be expected, individually or in the aggregate, to have a 
Material Adverse Effect, (A) each Loan Party holds, and is operating in compliance in all 
material respects with, all franchises, grants, Authorizations, licenses, permits, easements, 
consents, certificates and orders of any Governmental Authority (collectively, “Necessary 
Documents”) required for the conduct of its business and (B) all Necessary Documents are 
valid and in full force and effect; (ii) no Loan Party has (A) received written notice of any 
revocation, non-renewal, amendment or other modification of any of the Necessary 
Documents and (B) reason to believe that any of the Necessary Documents will not be 
renewed in the ordinary course of business; and (iii) each Loan Party is in compliance in all 
material respects with all applicable federal, state, local and foreign laws, regulations, 
orders and decrees applicable to the conduct of its business. 

(m) As of the Agreement Date, the Real Estate listed in Schedule 3.1(m) constitutes all of the 
Real Estate of each Loan Party and each of its Subsidiaries.  Each Loan Party has good and 
marketable title to all of its assets and property free and clear of all Liens, except Permitted 
Liens.  Except as could not reasonably be expected, individually or in the aggregate, to 
have a Material Adverse Effect, the property held under lease by each Loan Party is held 
under valid, subsisting and enforceable leases with only such exceptions with respect to 
any particular lease as do not interfere in any material respect with the conduct of the 
business of such Loan Party. 

(n) Each Loan Party owns, or has the right to use pursuant to a valid and enforceable written 
license, free and clear of any Liens other than Permitted Liens, all Intellectual Property (as 
defined below) that is necessary for the conduct of its business as currently conducted (the 
“IP”).  All IP that is registered with or issued by a Governmental Authority, or where an 
application for such registration or issuance has been made, is currently in the name of a 
Loan Party and is valid and enforceable.  There is no pending or, to the knowledge of the 
Loan Parties, threatened action, suit, other proceeding or claim by any Person challenging 
or contesting the validity, ownership, or enforceability of any IP, the use thereof by any 
Loan Party, or other rights of any Loan Party in or to any IP, and no Loan Party has 
received any written notice regarding any such action, suit, other proceeding or claim.  
Neither the conduct of the business of any Loan Party, nor any Loan Party, has, to the 
knowledge of any Loan Party, infringed, misappropriated or otherwise violated, or is 
infringing, misappropriating or otherwise violating, in any respect, any Intellectual 
Property of any Person.  Except as set forth on Schedule 3.1(n), there is no pending or, to 
the knowledge of the Loan Parties, threatened action, suit, other proceeding or claim by 
any Person alleging that any Loan Party is infringing, misappropriating or violating, or 
otherwise using without authorization, any Intellectual Property of any Person, and no 
Loan Party has received any written notice regarding, any such action, suit, other 
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proceeding or claim.  No Loan Party is a party to or bound by any options, licenses or other 
agreements, written or oral, granting any right, title or interest in or to any IP or otherwise 
relating to any IP, other than licenses for computer software acquired in the ordinary course 
of business.  The term “Intellectual Property” as used herein means all (i) trademarks, 
service marks, trade dress, slogans, logos, trade names, corporate names, Internet domain 
names, and any other indicia of source, together with all goodwill associated with each of 
the foregoing, (ii) copyrights (whether or not registered or published) and works of 
authorship, (iii) registrations and applications for registration for any of the foregoing, (iv) 
patents (including all reissuances, divisionals, provisionals, continuations and 
continuations-in-part, re-examinations, renewals, substitutions and extensions thereof), 
patent applications, patent disclosures and inventions (whether or not patentable or reduced 
to practice), (v) computer software (including but not limited to source code and object 
code), data, databases, and documentation thereof, (vi) trade secrets and other confidential 
information, know-how, protocols, processes, methodologies, techniques, strategies, and 
processes, (vii) other intellectual property and all rights associated with any of the 
foregoing, including the right to prosecute and recover monetary damages for any past, 
present and future infringements and other violations thereof, and (viii) copies and tangible 
embodiments of the foregoing (in whatever form and medium). 

(o) No Loan Party is, except as could not reasonably be expected, individually or in the 
aggregate, to have a Material Adverse Effect, in breach of or otherwise in default under, 
and no event has occurred which, with notice or lapse of time or both, would constitute 
such breach or other default in the performance of any agreement or condition contained in 
any agreement under which it may be bound, or to which any of its assets is subject. 

(p) All U.S. and Canadian federal, state, provincial and local income and franchise and other 
material Tax returns, reports and statements (collectively, the “Tax Returns”) required to 
be filed by any Tax Affiliates have been filed with the appropriate Governmental 
Authorities, all such Tax Returns are true and correct in all material respects, and all Taxes, 
assessments and other governmental charges and impositions reflected therein or otherwise 
due and payable have been paid prior to the date on which any material Liability may be 
added thereto for non-payment thereof except for those contested in good faith by 
appropriate proceedings diligently conducted and for which adequate reserves are 
maintained on the books of the appropriate Tax Affiliate in accordance with ASPE/GAAP.  
As of the Agreement Date, no material Tax Return is under audit or examination by any 
Governmental Authority, and no Tax Affiliate has received written notice from any 
Governmental Authority of any audit or examination or any assertion of any claim for 
material Taxes.  To the extent material, proper and accurate amounts have been withheld 
by each Tax Affiliate from their respective employees for all periods in full and complete 
compliance with the Tax, social security and unemployment withholding provisions of 
Applicable Law and such withholdings have been timely paid to the respective 
Governmental Authorities.  No Tax Affiliate has participated in a “listed transaction” 
within the meaning of Treasury Regulation Section 1.6011-4(b)(2) or has been a member 
of an affiliated, combined or unitary group other than the group of which a Tax Affiliate is 
the common parent. 

(q) Other than customary and non-exclusive field marketing agreements and other than those 
set forth on Schedule 3.1(q), no Loan Party has granted rights to market or sell its services 
to any other Person, and is not bound by any agreement that affects the exclusive right of 
each Loan Party to develop, license, market or sell its services. 
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(r) Except as could not reasonably be expected, individually or in the aggregate, to have a 
Material Adverse Effect after the Agreement Date, each Loan Party:  (A) at all times has 
complied with all Applicable Laws; (B) has not received any warning letter or other 
correspondence or notice from the any Governmental Authority alleging or asserting 
noncompliance with any Applicable Laws or any Authorizations; (C) possesses and 
complies with the Authorizations, which are valid and in full force and effect; (D) has not 
received written notice that any Governmental Authority has taken, is taking or intends to 
take action to limit, suspend, modify or revoke any Authorization and has no knowledge 
that any Governmental Authority is considering such action; and (E) has filed, obtained, 
maintained or submitted all reports, documents, forms, notices, applications, records, 
claims, submissions and supplements or amendments as required by any Applicable Laws 
or Authorizations. 

(s) The audited financial statements of CPL and its Subsidiaries as of October 31, 2017 and the 
unaudited financial statements of CPL and its Subsidiaries dated April 30, 2018, and all 
other financial statements delivered pursuant to Section 5.1(h), in each case, fairly present 
the consolidated financial position and condition of CPL and its Subsidiaries and the 
consolidated results of their operations and cash flows for the periods then ended or 
covered thereby and have been prepared in accordance with ASPE/GAAP consistently 
applied with prior periods (subject, in the case of unaudited quarterly financial statements, 
to normal fiscal year-end adjustments that are not material individually or in the aggregate 
and lack of footnote disclosures); and there are no material off-balance sheet arrangements 
or any other relationships with unconsolidated entities or other Persons, that may have a 
material current or, to the Loan Parties’ knowledge, material future effect on any Loan 
Party’s or any of its Subsidiaries’ financial position or condition, results of operations, cash 
flow, liquidity, capital expenditures, capital resources or significant components of 
revenue or expenses.  

(t) Since October 31, 2017, there has been no Material Adverse Effect or any event or 
circumstance which would reasonably be expected to result in a Material Adverse Effect.  
All financial performance projections delivered to any Secured Party, including the 
financial performance projections delivered on or prior to the Agreement Date (the 
“Agreement Date Projections”), represent each Loan Party’s and its Subsidiaries’ good 
faith estimate of future financial performance and are based on assumptions believed by 
the Loan Parties and their Subsidiaries to be fair and reasonable in light of current market 
conditions, it being acknowledged and agreed by Agent and the Lenders that  projections as 
to future events are not to be viewed as facts and that the actual results during the period or 
periods covered by such projections may differ from the projected results and such 
differences may be material. 

(u) The Loan Parties and their Subsidiaries maintain a system of internal accounting controls 
sufficient to provide reasonable assurance that (i) transactions are executed in accordance 
with management’s general or specific authorizations, (ii) transactions are recorded as 
necessary to permit preparation of financial statements in conformity with ASPE/GAAP 
and to maintain asset and liability accountability, (iii) access to assets or incurrence of 
liability is permitted only in accordance with management’s general or specific 
authorization and (iv) the recorded accountability for assets and liabilities is compared 
with the existing assets and liabilities at reasonable intervals and appropriate action is taken 
with respect to any differences (such internal accounting controls (including clauses (i) – 
(iv) above), collectively, “Internal Controls”). 
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(v) No Loan Party has, directly or indirectly, made any agreements with any Secured Party 
relating to the terms or conditions of the transactions contemplated by the Loan Documents 
or the Contingent Value Right, except as set forth herein or therein. 

(w) (i) No Loan Party has engaged, and to the knowledge of the Loan Parties, no other Person 
has engaged in any “prohibited transaction” as defined under Section 406 of ERISA or 
Section 4975 of the Code that is not exempt under ERISA Section 408 or Section 4975 of 
the Code, under any applicable regulations and published interpretations thereunder or 
under any applicable prohibited transaction, individual or class exemption issued by the 
Department of Labor, with respect to any Employee Benefit Plan, except as for such 
transaction that could not be expected, individually or in the aggregate, to have a Material 
Adverse Effect, (ii) (A) at no time within the last seven years has the Borrower or any 
ERISA Affiliate maintained, sponsored, participated in, contributed to or had any Liability 
with respect to, and (B) no Loan Party or any ERISA Affiliate has any Liability or 
obligation in respect of, any Title IV Plan, Multiemployer Plan or any multiple employer 
plan for which the Borrower or any ERISA Affiliate has incurred or could incur Liability 
under Section 4063 or 4064 of ERISA, (iii) no Loan Party has any obligation or Liability 
with respect to post-termination or retiree health, life insurance or other retiree or 
post-termination welfare benefits except as may be required by the Consolidated Omnibus 
Budget Reconciliation Act of 1985, as amended, or similar state law and for which 
premiums therefor are paid solely by participants or their designated beneficiaries, (iv) 
each Employee Benefit Plan is and has been operated in compliance with its terms and all 
Applicable Laws, including ERISA and the Code, except for such failures to comply that 
could not reasonably be expected, individually or in the aggregate, to have a Material 
Adverse Effect, (v) (A) no ERISA Event has occurred ( and (B) no event or condition 
exists or existed that could reasonably be expected to subject the Borrower or any ERISA 
Affiliate to any tax, fine, lien, penalty or Liability imposed by ERISA, the Code or other 
Applicable Law, except for any such ERISA Event or tax, fine, lien, penalty or liability that 
could not be expected, individually or in the aggregate, to have a Material Adverse Effect, 
and (vi) no Loan Party maintains or has any obligation or Liability with respect to any 
Foreign Benefit Plan. 

(x) CPL’s Subsidiaries are set forth in Schedule 3.1(x). 

(y) Subsequent to April 30, 2018, the Borrower has not declared or paid any dividends or made 
any distribution of any kind with respect to its Stock, except as permitted hereunder. 

(z) All of the issued and outstanding shares of Stock of the Borrower are duly authorized and 
validly issued, fully paid and non-assessable, have been issued in compliance with all 
federal and state and foreign securities laws, were not issued in violation of or subject to 
any preemptive rights or other rights to subscribe for or purchase securities that have not 
been waived in writing.  The Borrower has reserved for issuance a number of shares of 
Common Stock sufficient to cover all shares issuable upon the exercise of the Warrants 
(the “Warrant Shares”) (computed without regard to any limitations on the number of 
shares that may be issued on conversion or exercise, as the case may be).  The Warrants, 
the Warrant Shares and the other distributions required to be made pursuant to the 
Warrants (the “Warrant Distributions”), in each case, have been duly authorized.  Upon 
the issuance in accordance with the terms of the Loan Documents and the Contingent 
Value Right, the holders of the Warrants will be entitled to the rights set forth in the 
Warrants.  Upon exercise of the Warrants in accordance with their terms, the Warrant 
Shares will be validly issued, fully paid and non-assessable and free from all taxes and 
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Liens with respect to the issue or conversion thereof, with the holders thereof being entitled 
to all rights accorded to a holder of Common Stock.  The issuance by the Borrower of the 
Securities is exempt from registration under the Securities Act (pursuant to Section 4(a)(2) 
thereof and Rule 506 of Regulation D) and applicable state securities laws.  Each Loan 
Party’s authorized, issued and outstanding shares of Stock of each Loan Party and each of 
its Subsidiaries are set forth in Schedule 3.1(z), and, except as set forth in Schedule 3.1(z), 
there are no (i) Stock options or other Stock incentive plans, employee Stock purchase 
plans or other plans, programs or arrangements of any Loan Party or any of its Subsidiaries 
under which Stock options, Stock or other Stock-based or Stock-linked awards are issued 
or issuable to officers, directors, employees, consultants or other Persons, (ii) outstanding 
options, warrants, scrip, rights to subscribe to, calls or commitments of any character 
whatsoever relating to, or securities or rights convertible into or exchangeable or 
exercisable for, any Stock of any Loan Party or any of its Subsidiaries, or contracts, 
commitments, understandings or arrangements by which any Loan Party or any of its 
Subsidiaries is or may become bound to issue additional Stock of any Loan Party or any of 
its Subsidiaries, or options, warrants or scrip for rights to subscribe to, calls or 
commitments of any character whatsoever relating to, or securities or rights convertible 
into or exercisable or exchangeable for, any shares of Stock of any Loan Party or any of its 
Subsidiaries, (iii) agreements or arrangements under which any Loan Party or any of its 
Subsidiaries is obligated to register the sale of any of their securities or Stock under the 
Securities Act (except the Registration Rights Agreement), (iv) outstanding Stock, 
securities or instruments of any Loan Party or any of its Subsidiaries that contain any 
redemption or similar provisions, or contracts, commitments, understandings or 
arrangements by which any Loan Party or any of its Subsidiaries is or may become bound 
to redeem a security of any Loan Party, (v) Stock or other securities or instruments 
containing anti-dilution or similar provisions that may be triggered by the issuance of 
securities of any Loan Party or any of its Subsidiaries or (vii) stock appreciation rights or 
“phantom stock” plans or agreements or any similar plans or agreements to which any 
Loan Party or any of its Subsidiaries is a party or by which any Loan Party or any of its 
Subsidiaries is otherwise subject or bound.  There are no (X) stockholders’ agreements, 
voting agreements or similar agreements to which any Loan Party or any of its Subsidiaries 
is a party or by which any Loan Party or any of its Subsidiaries is otherwise subject or 
bound, (Y) preemptive rights or any other similar rights to which any Stock of any Loan 
Party or any of its Subsidiaries is subject or (Z) any restrictions upon the voting or transfer 
of any Stock of any Loan Party or any of its Subsidiaries (other than restrictions on transfer 
imposed by applicable securities laws).  The Borrower has furnished to Agent and each 
Lender true, correct and complete copies of each Loan Party’s Organizational Documents 
and any amendments, restatements, supplements or modifications thereto, and all 
documents, agreements and instruments containing the terms of all securities and Stock 
convertible into, or exercisable or exchangeable for, Common Stock or other Stock of any 
Loan Party or its Subsidiaries, and the material rights of the holders thereof in respect 
thereto. 

(aa) Schedule 3.1(aa) sets forth all material contracts, agreements, leases instruments and 
commitments (collectively, the “Material Agreements”) to which any Loan Party or any 
of its Subsidiaries are a party or by which they are bound, that involve any of the following: 
(a) obligations (contingent or otherwise) of, or payments to, any Loan Party or its 
Subsidiaries on or after the date hereof in excess of $1,000,000 in the aggregate in any 
fiscal year of CPL  (other than normal nonexclusive customer licenses entered into with 
customers of any Loan Party or its Subsidiaries in the ordinary course), where all of any 
Loan Party’s or its Subsidiaries’ agreements involving the same Person (including Persons 
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that any Loan Party or its Subsidiaries has reason to believe are affiliated therewith) shall 
be aggregated for the purpose of meeting the preceding individual minimum dollar 
amount; (b) the transfer or license of any IP to or from any Loan Party or its Subsidiaries 
(other than normal non-exclusive and use customer licenses entered into with customers of 
the Borrower or its Subsidiaries in the ordinary course and nonexclusive object code 
licenses to any Loan Party or its Subsidiaries for “off the shelf” or other standard software 
products); (c) the material restriction of or otherwise materially and adversely affecting the 
Borrower’s or its Subsidiaries’ exclusive right to develop, manufacture, assemble, 
distribute, market, sell or otherwise exploit its products or services (whether by territorial 
restriction or otherwise) or that prohibit the Borrower or its Subsidiaries from freely 
engaging in any business or competing anywhere in the world in any material respect; or 
(d) the termination or breach of which could reasonably be expected, individually or in the 
aggregate, to have a Material Adverse Effect. 

(bb) No Loan Party nor any of its Subsidiaries are in material breach or default under any 
Material Agreement, and, to the knowledge of the Loan Parties, no other party to a Material 
Agreement is in default or breach thereunder. 

(cc) The proceeds of the Loans are intended to be and shall be used solely for the purposes set 
forth in and permitted by Section 2.1. 

(dd) Except as set forth in Schedule 3.1(dd) and except where any failures to comply could not 
reasonably be expected to result in, either individually or in the aggregate, Material 
Environmental Liabilities to the Loan Parties and their Subsidiaries, each Loan Party and 
each Subsidiary of each Loan Party (a) are and have been in compliance with all applicable 
Environmental Laws, including obtaining and maintaining all Permits required by any 
applicable Environmental Law, (b) is not party to, and no Real Estate currently (or to the 
knowledge of any Loan Party previously) owned, leased, subleased, operated or otherwise 
occupied by or for any such Person is subject to or the subject of, any contractual 
obligation or any pending or, to the knowledge of any Loan Party, threatened, order, action, 
investigation, suit, proceeding, audit, Lien, claim, demand, dispute or notice of violation or 
of potential liability or similar notice relating in any manner to any Environmental Law, (c) 
has not caused or suffered to occur a Release of Hazardous Materials at, to or from any 
Real Estate, (d) currently (or to the knowledge of any Loan Party, previously) own, lease, 
sublease, operate or otherwise occupy no Real Estate that is contaminated by any 
Hazardous Materials and (e) is not, and has not been, engaged in, and has not permitted any 
current or former tenant to engage in, operations in violation of any Environmental Law 
and knows of no facts, circumstances or conditions reasonably constituting notice of a 
violation of any Environmental Law, including receipt of any information request or notice 
of potential responsibility under the Comprehensive Environmental Response, 
Compensation and Liability Act or similar Environmental Laws. 

(ee) None of any Loan Party, any Person controlling any Loan Party or any Subsidiary of any 
Loan Party is (a) registered or required to be registered as an “investment company” within 
the meaning of the  Investment Company Act or subject to the restrictions imposed, by the 
Investment Company Act, or (b) subject to regulation under the Federal Power Act, the 
Interstate Commerce Act, any state public utilities code, or any other federal or state 
statute, rule or regulation limiting its ability to incur Indebtedness, pledge its assets or 
perform its obligations under the Loan Documents (including the Obligations) and the 
Contingent Value Right (including the CVR Obligations). 
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(ff) There are no strikes, boycotts, grievances, work stoppages, slowdowns, lockouts or other 
job actions existing, pending (or, to the knowledge of any Loan Party, threatened) against 
or involving any Loan Party or any Subsidiary of any Loan Party, except for those that 
could not reasonably be expected, individually or in the aggregate, to have a Material 
Adverse Effect.  Except as set forth on Schedule 3.1(ff), as of the Agreement Date, (a) there 
is no memorandum of understanding, collective bargaining or similar agreement, and there 
is no ongoing negotiation or duty to negotiate, with any union, labor organization, works 
council or similar representative covering any Employee or otherwise binding any Loan 
Party or any Subsidiary of any Loan Party, (b) no petition for certification or election of 
any such representative is existing or pending with respect to any Employee, (c) no such 
representative has sought certification or recognition with respect to any Employee, and (d) 
no Employee or his or her representative is engaged in any organizing efforts.  All current 
and former Employees are or were correctly classified as exempt or non-exempt under, and 
are and have been paid in accordance with, all applicable federal, state, and local wage and 
hour laws. Further, all individuals who perform or have performed services for any Loan 
Party, any Subsidiary of any Loan Party are or were correctly classified under each 
Employee Benefit Plan, ERISA, the Internal Revenue Code and other Applicable Law as 
common law employees, independent contractors or other non-employee basis, or leased 
employees, except as could not reasonably be expected, individually or in the aggregate, to 
have a Material Adverse Effect. Each Loan Party and Subsidiary of any Loan Party are in 
material compliance with all Applicable Laws concerning employment, including hiring, 
background checks, compensation, benefits, wages (including payment of overtime), wage 
deductions and withholdings, classification, immigration, work authorization, employment 
eligibility verification, reporting, taxation, occupational health and safety, equal rights, 
labor relations, accommodations, breaks, notices, employment policies, paid or unpaid 
time off work, accessibility, privacy, and workers’ compensation, except for those that 
could not reasonably be expected, individually or in the aggregate, to have a Material 
Adverse Effect. 

(gg) Schedule 3.1(gg) lists each Loan Party’s jurisdiction of organization, legal name and 
organizational identification number, if any, and the location of such Loan Party’s chief 
executive office or sole place of business, in each case as of the date hereof, and such 
Schedule 3.1(gg) also lists all jurisdictions of organization and legal names of such Loan 
Party for the five years preceding the Agreement Date. 

(hh) Schedule 3.1(hh) lists all banks and other financial institutions securities intermediary or 
commodity intermediary at which any Loan Party maintains deposit, securities, 
commodities or similar accounts as of the Agreement Date, and such Schedule 3.1(hh) 
correctly identifies the name, address and any other relevant contact information 
reasonably requested by Agent with respect to each depository or intermediary, the name 
in which the account is held, a description of the purpose of the account, and the complete 
account number therefor. 

(ii) None of the statements contained in each exhibit, report, statement or certificate furnished 
by or on behalf of any Loan Party or any of their Subsidiaries in connection with the Loan 
Documents, the Contingent Value Right and the Transactions (including the offering and 
disclosure materials, if any, delivered by or on behalf of any Loan Party to any Secured 
Party prior to the Agreement Date, but excluding any financial performance projections), 
when taken as a whole, contains any untrue statement of a material fact or omits any 
material fact required to be stated therein or necessary to make the statements made 
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therein, in light of the circumstances under which they are made, not materially misleading 
as of the time when made or delivered. 

(jj) Each Loan Party and each Subsidiary of each Loan Party is in compliance in all material 
respects with all U.S. economic sanctions laws, executive orders and implementing 
regulations (“Sanctions”) as administered by the U.S. Treasury Department’s Office of 
Foreign Assets Control (“OFAC”) and the U.S. State Department.  No Loan Party and no 
Subsidiary of a Loan Party (i) is a Person on the list of the Specially Designated Nationals 
and Blocked Persons (the “SDN List”), (ii) is a Person who is otherwise the target of U.S. 
economic sanctions laws such that a U.S. Person cannot deal or otherwise engage in 
business transactions with such Person, (iii) is a Person organized or resident in a country 
or territory subject to comprehensive Sanctions (a “Sanctioned Country”), or (iv) is 
owned or controlled by (including by virtue of such Person being a director or owning 
voting shares or interests), or acts, directly or indirectly, for or on behalf of, any Person on 
the SDN List or a government of a Sanctioned Country such that the entry into, or 
performance under, this Agreement, any other Loan Document or any Contingent Value 
Right would be prohibited by U.S. law.  Each Loan Party and each Subsidiary of each Loan 
Party is in compliance with all laws related to terrorism or money laundering 
(“Anti-Money Laundering Laws”) including: (i) all applicable requirements of the 
Currency and Foreign Transactions Reporting Act of 1970 (31 U.S.C. 5311 et. seq., (the 
Bank Secrecy Act)), as amended by Title III of the USA Patriot Act, (ii) the Trading with 
the Enemy Act, (iii) Executive Order No. 13224 on Terrorist Financing, effective 
September 24, 2001 (66 Fed. Reg. 49079), and any other enabling legislation, executive 
order or regulations issued pursuant or relating thereto and (iv) other applicable federal or 
state laws relating to “know your customer” or anti-money laundering rules and 
regulations. No action, suit or proceeding by or before any court or Governmental 
Authority with respect to compliance with such Anti-Money Laundering Laws is pending 
or threatened to the knowledge of each Loan Party and each Subsidiary of each Loan Party.  
Each Loan Party and each Subsidiary of each Loan Party is in compliance in all material 
respects with all applicable anti-corruption laws, including the U.S. Foreign Corrupt 
Practices Act of 1977 (“FCPA”) and the U.K. Bribery Act 2010 (“Anti-Corruption 
Laws”).  None of any Loan Party or any Subsidiary of a Loan Party, nor to the knowledge 
of any Loan Party or any Subsidiary thereof, any director, officer, agent, employee or other 
Person acting on behalf of the Loan Party or any Subsidiary of a Loan Party, has taken any 
action, directly or indirectly, that would result in a violation of applicable Anti-Corruption 
Laws.  The Loan Party and each Subsidiary of a Loan Party maintains and implements 
policies and procedures designed to ensure compliance by the Loan Parties, their 
Subsidiaries and their respective directors, officers, employees and agents with Sanctions, 
Anti-Money Laundering Laws and Anti-Corruption Laws. 

(kk) To each Loan Party’s and its Subsidiaries’ knowledge, FEDASO has not entered into, and 
does not intend to enter into, directly or indirectly, an intercreditor agreement or similar 
intercreditor arrangements with any Loan Party’s or its Subsidiaries’ other creditors 
(including EDC, RBC or any of their respective Affiliates). . 

(ll) No Loan Party nor any of its Subsidiaries nor, to the Borrower’s knowledge, any director, 
officer or employee, of any Loan Party or any of its Subsidiaries, has received or otherwise 
obtained any material complaint, allegation, assertion or claim, whether written or oral, 
regarding the accounting or auditing practices, procedures, methodologies or methods of 
any Loan Party or any of its Subsidiaries or its internal accounting controls, including any 
complaint, allegation, assertion or claim that any Loan Party or any of its Subsidiaries has 
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engaged in questionable accounting or auditing practices.  No attorney representing any 
Loan Party or any of its Subsidiaries, whether or not employed by any Loan Party or any of 
its Subsidiaries, has reported credible evidence of a material violation of securities laws or 
breach of fiduciary duty or similar violation by any Loan Party or any of its Subsidiaries or 
any of their respective officers, directors, employees or agents to any Loan Party’s or any 
of its Subsidiaries’ board of directors (or equivalent governing body) or any committee 
thereof or to any director (or equivalent person) or officer of any Loan Party or any of its 
Subsidiaries. 

(mm) [Reserved]. 

(nn) Neither the Borrower, nor any of its Affiliates, nor any Person acting on its or their behalf, 
has engaged or will engage in any form of general solicitation or general advertising 
(within the meaning of Regulation D) in connection with the offer, sale or issuance of the 
Securities. 

(oo) Neither the Borrower, nor any of its Affiliates, nor any Person acting on its or their behalf 
has, directly or indirectly, made, or will make, any offers or sales of any security or Stock 
or solicited any offers to buy any security or Stock, under circumstances that would require 
registration of any of the Securities under the Securities Act or cause this offering of the 
Securities to be integrated with prior offerings by the Borrower for purposes of the 
Securities Act. 

(pp) The Borrower has furnished Agent and the Lenders with a true, correct and complete copy 
of the EDC Loan Documents, the FEDASO Loan Documents and the RBC Loan 
Documents (in each case, including all schedules, exhibits, amendments, restatements, 
supplements, modifications, assignments and all other agreements, instruments and 
documents delivered pursuant thereto or in connection therewith).  Each of the Loan 
Parties and their Subsidiaries has duly taken all necessary organizational action to 
authorize the execution, delivery and performance of the Loan Documents and the 
Contingent Value Right and the consummation of transactions contemplated thereby.  As 
of the Agreement Date, the Transactions and the other transactions contemplated by the 
Loan Documents and the Contingent Value Right have been consummated (or are being 
consummated substantially contemporaneously with the Initial Disbursement hereunder) 
in accordance with the terms of the Loan Documents and the Contingent Value Right.  The 
Transactions and the other transactions contemplated by the Loan Documents and the 
Contingent Value Right will comply with all applicable legal requirements, and all 
necessary governmental, regulatory, creditor, shareholder, partner, director, member, 
manager and other material consents, approvals and exemptions required to be obtained by 
a Loan Party or any of its Subsidiaries will be, prior to consummation of the Transactions 
and the other transactions contemplated by the Loan Documents and the Contingent Value 
Right, duly obtained and will be in full force and effect.  As of the Agreement Date, all 
applicable waiting periods with respect to the Transactions and the other transactions 
contemplated by the Loan Documents and the Contingent Value Right will have expired 
without any action being taken by any competent Governmental Authority which restrains, 
prevents or imposes material adverse conditions upon the consummation of the 
Transactions and the other transactions contemplated by the Loan Documents and the 
Contingent Value Right.  The execution and delivery of the Loan Documents and the 
Contingent Value Right (and the performance of the obligations thereunder) did and will 
not, and the consummation of the Transactions and the other transactions contemplated by 
the Loan Documents and the Contingent Value Right will not, violate any statute or 
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regulation of Canada or the United States (including any securities law) or of any state or 
other applicable jurisdiction, or any order, judgment or decree of any court or 
governmental body binding on any Loan Party or any Loan Party’s Subsidiaries, or result 
in a breach of, or constitute a default under, (y) any material agreement, indenture, 
instrument or other document, or any judgment, order or decree, to which any Loan Party 
or any Loan Party’s Subsidiary is a party or by which any Loan Party or any Loan Party’s 
Subsidiary is bound or (z) any EDC Loan Document, any FEDASO Loan Document or any 
RBC Loan Document.   

(qq) The Loan Documents create valid first priority security interests in, and Liens on, the 
Collateral purported to be covered thereby, which security interests and Liens are currently 
first priority perfected security interests and Liens, prior to all other Liens (in each case, 
subject to any Lien priority of (i) RBC solely with respect to the assets of CPL Canada 
Holdco and CPLC that are expressly provided for in the RBC Subordination Agreement 
(but, for the avoidance of doubt, excluding the Stock in the Borrower) and (ii) EDC with 
respect to equipment and inventory only that is expressly provided for in the EDC 
Subordination Agreement). 

(rr) The Loan Parties and their Subsidiaries do not own or have any “consumer goods” (as such 
term is defined in Section 9-102(a)(23) of the UCC. 

(ss) [Reserved]. 

(tt) The Borrower and the other Loan Parties are solely responsible for the payment of any 
fees, costs, expenses and commissions of any placement agent, broker or financial adviser 
relating to or arising out of the transactions contemplated by the Loan Documents or the 
Contingent Value Right.  The Borrower and the other Loan Parties will pay, and hold each 
of the Secured Parties harmless against, any liability, loss or expense (including attorneys’ 
fees, costs and expenses) arising in connection with any claim for any such payment. 

(uu) Schedule 3.1(uu) sets forth, as of the Agreement Date, a complete and correct list of all 
Registrations held by each Loan Party and its Subsidiaries.  Such listed Registrations are 
the only Registrations that are required for each Loan Party and its Subsidiaries to conduct 
their respective businesses as presently conducted or as proposed to be conducted.  Each 
Loan Party and each of its Subsidiaries has, and it and its Products are in conformance 
with, all Registrations required to conduct its respective businesses as now or currently 
proposed to be conducted except where the failure to have such Registrations could not 
reasonably be expected, individually or in the aggregate, to have a Material Adverse 
Effect.  To the knowledge of each Loan Party and each of its Subsidiaries, neither the FDA 
nor other Governmental Authority is considering limiting, suspending or revoking such 
Registrations or changing the marketing classification or labeling or other significant 
parameter affecting the Products of any Loan Party or any of its Subsidiaries.  To the 
knowledge of each Loan Party and each of its Subsidiaries, there is no false or misleading 
information or significant omission in any product application or other submission to the 
FDA or other Governmental Authority administering Public Health Laws.  Each Loan 
Party and each of its Subsidiaries have fulfilled and performed their obligations under each 
Registration, and no event has occurred or condition or state of facts exists which would 
constitute a breach or default, or would cause revocation or termination of any such 
Registration.  To the knowledge of each Loan Party and each of its Subsidiaries, no event 
has occurred or condition or state of facts exists which could present potential product 
liability related, in whole or in part, to Regulatory Matters.  To the knowledge of each Loan 
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Party and each of its Subsidiaries, any third party that is a manufacturer or contractor for 
any Loan Party or any of its Subsidiaries is in compliance with all Registrations required by 
the FDA or comparable Governmental Authority and all Public Health Laws insofar as 
they reasonably pertain to the Products of any Loan Party or any of its Subsidiaries. 

(vv) All Products designed, developed, investigated, manufactured, prepared, assembled, 
packaged, tested, labeled, distributed, sold or marketed by or on behalf of any Loan Party 
or any of its Subsidiaries that are subject to Public Health Laws have been and are being 
designed, developed, investigated, manufactured, prepared, assembled, packaged, tested, 
labeled, distributed, sold and marketed in compliance with the Public Health Laws or any 
other Applicable Law, including clinical and non-clinical evaluation, product approval or 
clearance, premarketing notification, good manufacturing practices, labeling, advertising 
and promotion, record-keeping, establishment registration and device listing, reporting of 
recalls and adverse event reporting. 

(ww) No Loan Party nor any of its Subsidiaries is subject to any obligation arising under an 
administrative or regulatory action, proceeding, investigation or inspection by or on behalf 
of a Governmental Authority, warning letter, notice of violation letter, consent decree, 
request for information or other notice, response or commitment made to or with a 
Governmental Authority with respect to Regulatory Matters, and, to the knowledge of each 
Loan Party and each of its Subsidiaries, no such obligation has been threatened.  There is 
no, and there is no act, omission, event, or circumstance of which any Loan Party or any of 
its Subsidiaries has knowledge that could reasonably be expected, individually or in the 
aggregate, to give rise to or lead to, any civil, criminal or administrative action, suit, 
demand, claim, complaint, hearing, investigation, demand letter, warning letter, 
proceeding or request for information pending against any Loan Party or any of its 
Subsidiaries, and, to each Loan Party and each of its Subsidiaries’ knowledge, no Loan 
Party nor any of its Subsidiaries has any liability (whether actual or contingent) for failure 
to comply with any Public Health Laws.  There has not been any violation of any Public 
Health Laws by any Loan Party or any of its Subsidiaries in its product development 
efforts, submissions, record keeping and reports to the FDA or any other Governmental 
Authority that could reasonably be expected to require or lead to investigation, corrective 
action or enforcement, regulatory or administrative action that could reasonably be 
expected, individually or in the aggregate, to have a Material Adverse Effect.  To the 
knowledge of each Loan Party and each of its Subsidiaries, there are no civil or criminal 
proceedings relating to any Party or any of its Subsidiaries or any officer, director or 
employee of any Loan Party or any of its Subsidiaries that involve a matter within or 
related to the FDA’s or any other Governmental Authority’s jurisdiction. 

(xx) As of the Agreement Date, except as set forth on Schedule 3.1(xx), no Loan Party nor any 
of its Subsidiaries is undergoing any inspection related to Regulatory Matters or any other 
Governmental Authority investigation. 

(yy) During the period of three calendar years immediately preceding the Agreement Date, no 
Loan Party nor any of its Subsidiaries has introduced into commercial distribution any 
Products manufactured by or on behalf of any Loan Party or any of its Subsidiaries or 
distributed any products on behalf of another manufacturer that were upon their shipment 
by any Loan Party or any of its Subsidiaries adulterated or misbranded in violation of 21 
U.S.C. § 331.  Except as set forth on Schedule 3.1(yy), no Loan Party nor any of its 
Subsidiaries has received any notice or communication from any Governmental Authority 
alleging material noncompliance with any Applicable Law.  No Product has been seized, 
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withdrawn, recalled, detained, or subject to a suspension (other than in the ordinary course 
of business) of research, manufacturing, distribution or commercialization activity, and 
there are no facts or circumstances reasonably likely to cause (i) the seizure, denial, 
withdrawal, recall, detention, public health notification, safety alert or suspension of 
manufacturing or other activity relating to any Product; (ii) a change in the labeling of any 
Product suggesting a compliance issue or risk; or (iii) a termination, seizure or suspension 
of manufacturing, researching, distributing or marketing of any Product.  No proceedings 
in the United States or any other jurisdiction seeking the withdrawal, recall, revocation, 
suspension, import detention or seizure of any Product are pending or threatened against 
any Loan Party or any of its Subsidiaries. 

(zz) No Loan Party, any of its Subsidiaries or any of its or their respective officers, directors, 
employees, agents or contractors (i) have been excluded or debarred from any federal 
healthcare program (including Medicare or Medicaid) or any other federal program or (ii) 
have received notice from the FDA or any other Governmental Authority with respect to 
debarment or disqualification of any Person that could reasonably be expected, 
individually or in the aggregate, to have a Material Adverse Effect.  No Loan Party, any of 
its Subsidiaries or any of its or their respective officers, directors, employees, agents or 
contractors have been convicted of any crime or engaged in any conduct for which (y) 
debarment is mandated or permitted by 21 U.S.C. § 335a or (z) such Person could be 
excluded from participating in the federal health care programs under Section 1128 of the 
Social Security Act or any similar law.  No officer and to the knowledge of any Loan Party 
and each of its Subsidiaries, no employee or agent of any Loan Party or any of its 
Subsidiaries, has (A) made any untrue statement of material fact or fraudulent statement to 
the FDA or any other Governmental Authority; (B) failed to disclose a material fact 
required to be disclosed to the FDA or any other Governmental Authority; or (C) 
committed an act, made a statement or failed to make a statement that could reasonably be 
expected, individually or in the aggregate, to provide the basis for the FDA or any other 
Governmental Authority to invoke its policy respecting “Fraud, Untrue Statements of 
Material Facts, Bribery, and Illegal Gratuities,” as set forth in 56 Fed. Reg. 46191 
(September 10, 1991). 

(aaa) Except as set forth on Schedule 3.1(aaa), no Loan party nor any of its Subsidiaries has 
granted rights to design, develop, manufacture, produce, assemble, distribute, license, 
prepare, package, label, market or sell its Products to any other Person nor is any Loan 
Party or any of its Subsidiaries bound by any agreement that affects any Loan Party’s or 
any of its Subsidiaries’ exclusive right to design, develop, manufacture, produce, 
assemble, distribute, license, prepare, package, label, market or sell its Products. 

(bbb) Except as set forth on Schedule 3.1(bbb): (i) each Loan Party and each of its Subsidiaries 
and, to their knowledge, their respective contract manufacturers are, and have been for the 
past three calendar years, in compliance with, and each Product in current commercial 
distribution is designed, manufactured, processed, prepared, assembled, packaged, labeled, 
stored, installed, serviced and held in compliance with, the current Good Manufacturing 
Practice regulations set forth in 21 C.F.R. Parts 210 and 211, as applicable, (ii) each Loan 
Party and each of its Subsidiaries is in compliance with the written procedures, 
record-keeping and reporting requirements required by the FDA or any comparable 
Governmental Authority pertaining to the reporting of adverse events and recalls involving 
the Products, (iii) all Products are and have been labeled, promoted, and advertised in 
accordance with their Registration and approved labeling or within the scope of an 
exemption from obtaining such Registration, and (iv) each Loan Party and each of its 

299



 

48 
133445301v13 

Subsidiaries’ establishments are registered with the FDA, as applicable, and each Product 
is listed with the FDA under the applicable FDA registration and adverse event reporting 
regulations for pharmaceuticals. 

3.2 Borrower Acknowledgment.   

The Loan Parties (on their behalf and on their Subsidiaries’ behalf) acknowledge that they have made the 
representations and warranties referred to in Section 3.1 with the intention of persuading Agent and the 
Lenders to enter into the Loan Documents and the Contingent Value Right and that Agent and the Lenders 
have entered into the Loan Documents and the Contingent Value Right on the basis of, and in full reliance 
on, each of such representations and warranties, each of which shall survive the execution and delivery of 
this Agreement, the other Loan Documents, the Contingent Value Right and the making of any 
Disbursement and the issuance of the Securities until the later of (a) (i) all of the Obligations and CVR 
Obligations are repaid in full, (ii) all of the Subsequent Disbursement Commitments are no longer available 
or terminated, and (iii) the Warrants have expired or been terminated and (b) the end of the Reporting 
Period. 

3.3 Representations and Warranties of the Lenders.   

Each Lender, severally and not jointly, represents and warrants to the Borrower as of the Agreement Date 
that such Lender (i) is acquiring the Loans and the Notes (together with the related guaranties set forth in 
(A) the Security Agreements of the Guarantors and (B) the Limited Guaranty of the Limited Guarantors) 
provided by such Lender and the Warrants related to the Loans made by such Lender hereunder, 
(ii) [reserved], and (iii) upon any exercise of such Warrants, will acquire the Warrant Shares then-issuable 
upon exercise thereof for its own account and not with a view towards, or for resale in connection with, the 
public sale or distribution thereof, except pursuant to sales registered under, or exempted from, the 
registration requirements of the Securities Act; provided, however, that by making the representations 
herein, such Lender does not agree to hold any of the Securities for any minimum or other specific term and 
reserves the right to assign, transfer or otherwise dispose of any of the Securities at any time in accordance 
with or pursuant to a registration statement or an exemption under the Securities Act. 

ARTICLE 4 
 

CONDITIONS OF DISBURSEMENT 

4.1 Conditions to the Initial Disbursement.   

The obligation of the Lenders to make the Initial Disbursement shall be subject to the fulfillment and 
satisfaction of all of the following conditions: 

(a) Agent and the Lenders shall have received executed counterparts of this Agreement and 
each other Loan Document, Contingent Value Right and items set forth on the closing 
checklist attached hereto as Exhibit D; 

(b) all actions required to be taken by CPL pursuant to Section 2.10 shall have been taken; 

(c) each representation and warranty by any Loan Party or any of its Subsidiaries contained 
herein, in any other Loan Document or any Contingent Value Right is true, correct and 
complete as of the Agreement Date, except to the extent that such representation or 
warranty expressly relates to an earlier date (in which event such representations and 
warranties were true, correct and complete as of such earlier date); 
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(d) Agent and the Lenders shall have received evidence of repayment in full of all outstanding 
indebtedness of CPLC or any other Loan Party to EDC (other than in connection with the 
EDC Loan Documents entered into concurrently with this Agreement), together with 
evidence of discharge of all guarantees, Liens and security interests delivered in 
connection therewith; 

(e) Agent and the Lenders shall have received the EDC Loan Documents, amendments and/or 
consents to the FEDASO Loan Documents and amendments and/or consents to the RBC 
Loan Documents, the other Transactions and the entering and performance of the actions 
and obligations (including the Obligations and the CVR Obligations) by the Loan Parties 
and their Subsidiaries under the Loan Documents and the Contingent Value Right, in each 
case in form and substance reasonably satisfactory to Agent and the Lenders; 

(f) no Loan Party nor any of its Subsidiaries shall have any Indebtedness, other than Permitted 
Indebtedness; 

(g) all actions necessary to establish that Agent (for the benefit of itself and the Lenders) will 
have perfected first priority (subject to any Lien priority of (i) RBC with respect to the 
assets of CPLC and CPL Canada Holdco that is expressly provided for in the RBC 
Subordination Agreement (but, for the avoidance of doubt, excluding the Stock in the 
Borrower) and (ii) EDC with respect to equipment and inventory only that is expressly 
provided for in the EDC Subordination Agreement) security interests and Liens in the 
Collateral under the Loan Documents shall have been taken; 

(h) all fees required to be paid on the Agreement Date pursuant to this Agreement, the other 
Loan Documents and the Contingent Value Right and all costs and expenses required to be 
paid on the Agreement Date pursuant to this Agreement (including pursuant to Section 
6.3), the other Loan Documents and the Contingent Value Right shall have been paid 
(which amounts, at the sole option of the Lenders, may be offset against the proceeds of the 
Initial Disbursement); 

(i) Agent and the Lenders shall have received at least three (3) Business Days prior to the 
Agreement Date all documentation and other information required by regulatory 
authorities under applicable “know your customer” and anti-money laundering rules and 
regulations, including the USA Patriot Act, that has been reasonably requested by Agent or 
any Lender; 

(j) the conditions set forth in Section 2.2(a) have been satisfied and the terms set forth in 
Section 2.2(a) have been completely complied with; 

(k) no Default or Event of Default shall have occurred or would result from such Initial 
Disbursement or the use of the proceeds therefrom; 

(l) the Lenders shall have received a written consent to the issuance of the Warrants and the 
making of Warrant Distributions pursuant thereto executed by the applicable holders of 
Stock of CPL;  

(m) the Loan Parties and their Subsidiaries shall have made all filings under all applicable 
federal and state securities laws necessary to consummate the issuance of the Securities 
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pursuant to the Loan Documents and the Contingent Value Right in compliance with such 
laws;  

(n) during the period beginning on the date of this Agreement and ending immediately prior to 
the Initial Disbursement, there shall not have been any Stock dividend, Stock split, Stock 
combination, recapitalization or other similar transaction with respect to any Stock of the 
Borrower, including the Common Stock; and 

(o) Agent and the Lenders shall have received a Solvency Certificate duly executed by an 
Authorized Officer of the Borrower. 

4.2 Conditions to the Subsequent Disbursement.   

The obligation of the Lenders to make a Subsequent Disbursement shall be subject to the fulfillment and 
satisfaction of all of the following conditions (in addition to the satisfaction of all conditions set forth in 
Section 4.1 on the Agreement Date): 

(a) all actions required to be taken by CPL pursuant to Section 2.10 shall have been taken; 

(b) no Default or Event of Default shall have occurred or would result from such Subsequent 
Disbursement or the use of the proceeds therefrom; 

(c) each representation and warranty by any Loan Party or any of its Subsidiaries contained 
herein, in any other Loan Document or any Contingent Value Right is true, correct and 
complete in all material respects (without duplication of any materiality qualifier contained 
therein) as of such date, except to the extent that such representation or warranty expressly 
relates to an earlier date (in which event such representations and warranties were true, 
correct and complete in all material respects (without duplication of any materiality 
qualifier contained therein) as of such earlier date); 

(d) the Lenders shall have received Notes aggregating the amount of the funded Subsequent 
Disbursement; 

(e) such Subsequent Disbursement is not prohibited under the EDC Loan Documents or the 
RBC Loan Documents and RBC and EDC are in compliance with the RBC Subordination 
Agreement and the EDC Subordination Agreement, as applicable; 

(f) the conditions set forth in Section 2.2(b) have been satisfied and the terms set forth in 
Section 2.2(b) have been completely complied with; 

(g) the Subsequent Disbursement Commitment Termination Date shall not have occurred; 

(h) no prior Subsequent Disbursement has been made or provided by any Lender; 

(i) there has been no violation of any Applicable Law that could not reasonably be expected, 
individually or in the aggregate, to have an adverse effect on Borrower or its Subsidiaries 
ability to conduct its business in the ordinary course; 

(j) the Base Business Net Revenue of CPL and its Subsidiaries (measured on a consolidated 
basis) as of the end of any four fiscal quarter period of CPL ending after the Agreement 
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Date for which financial statements have been delivered or are required to have been 
delivered to Agent or any Lender pursuant to Section 5.1(h) shall have been no less than 
seventy-five percent (75%) of the Base Business Net Revenue of CPL and its Subsidiaries 
(measured on a consolidated basis) set forth on Schedule 1.1-2 for such four fiscal quarter 
period of CPL; 

(k) there has been no (i) termination (other than termination upon expiry of the stated term of 
the agreement that has been renewed on similar terms or terms that are more favorable to 
such Loan Party or such applicable Subsidiary) or loss of any Manufacturing Contract, 
(ii) default or event of default (however defined) under any such Manufacturing Contract 
that gives the non-defaulting party the right to terminate such Manufacturing Contract or 
seek or enforce any other remedy provided to such party under Manufacturing Contract or 
(iv) any amendment, restatement, supplement or other modification to any Manufacturing 
Contract that reduces or decreases (or potentially reduces or decreases) the aggregate 
written forecasted Base Business Net Revenue set forth on Schedule 1.1-2 solely from such 
Manufacturing Contract in any fiscal year of CPL ending after the Agreement Date, except 
to the extent that the events described in the foregoing clauses (i) – (iii) could not, 
individually or in the aggregate, be expected to reduce the Base Business Net Revenue of 
CPL and its Subsidiaries (measured on a consolidated basis) as set forth on Schedule 1.1-2 
by more than thirty percent (30%) for either the fiscal year of CPL ending October 31, 
2018 or October 31, 2019; and 

(l) Agent and the Lenders shall have received a Solvency Certificate duly executed by an 
Authorized Officer of the Borrower. 

4.3 Conditions Subsequent. 

The obligation of the Lenders to make any Subsequent Disbursement (or otherwise extend credit 
hereunder) is subject to the fulfillment and completion, on or before the date applicable thereto (and 
without giving effect to any time periods set forth therein), of all actions set forth in Section 5.1(s). 

ARTICLE 5 
 

PARTICULAR COVENANTS AND EVENTS OF DEFAULT 

5.1 Affirmative Covenants. 

(a) The Loan Parties shall, and shall cause their Subsidiaries to, (i) preserve and maintain in 
full force and effect its organizational existence and good standing under the Applicable 
Laws of its jurisdiction of incorporation, organization or formation, as applicable, and (ii) 
preserve and maintain all qualifications to do business in each other jurisdiction not 
covered by clause (i) above that the failure to be so qualified could reasonably be expected, 
individually or in the aggregate, to have a Material Adverse Effect. 

(b) The Loan Parties shall, and shall cause their Subsidiaries to, (i) comply in all material 
respects with all Applicable Laws, except where the necessity of compliance therewith is 
contested in good faith by appropriate proceedings, and (ii) maintain in effect and enforce 
policies and procedures designed to ensure compliance by the Loan Parties, their 
Subsidiaries and their respective directors, officers, employees and agents with  
Anti-Corruption Laws, Anti-Money Laundering Laws and applicable Sanctions. 
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(c) The Loan Parties shall, and shall cause their Subsidiaries to, obtain, make and keep in full 
force and effect all licenses, certificates, approvals, registrations, clearances, 
Authorizations and permits required to conduct their businesses, except where the failure 
to make and keep such licenses, certificates, approvals, registrations, clearances, 
authorizations and permits in full force and effect could not reasonably be expected, 
individually or in the aggregate, to result in a Material Adverse Effect. 

(d) Each Loan Party shall maintain, and shall cause each of its Subsidiaries to, maintain, and 
preserve all its assets and property which is used or useful in its business in good working 
order and condition, ordinary wear and tear excepted and shall make all necessary repairs 
thereto and renewals and replacements thereof, except where the failure to do so could not 
reasonably be expected, individually or in the aggregate, to have a Material Adverse 
Effect. 

(e) The Loan Parties shall, and shall cause each of their Subsidiaries to, maintain with 
financially sound and reputable insurance companies insurance with respect to their assets, 
properties and business, against such hazards and liabilities, of such types and in such 
amounts, as is customarily maintained by companies in the same or similar businesses 
similarly situated.  Each such policy of insurance shall (i) in the case of each liability 
policy, name Agent on behalf of the Secured Parties as an additional insured thereunder as 
its interests may appear, and (ii) in the case of each casualty insurance policy contain a 
lender’s loss payable clause or endorsement that names Agent, on behalf of the Secured 
Parties, as the lender’s loss payee thereunder and provide for at least thirty (30) days’ prior 
written notice to Agent of any modification, non-renewal or cancellation of such policy (or 
ten (10) days’ prior written notice in the case of the failure to pay any premiums 
thereunder).  A true and complete listing of such insurance, including issuers, coverages 
and deductibles, shall be provided to Agent promptly following Agent’s request. 

(f) Each Loan Party shall, and shall cause each of its Subsidiaries to, pay, discharge and 
perform as the same shall become due and payable or required to be performed all Tax 
liabilities, assessments and governmental charges or levies upon it or its property, unless 
the same are being contested in good faith by appropriate proceedings diligently 
prosecuted which stay the enforcement of any Lien and for which adequate reserves in 
accordance with ASPE/GAAP are being maintained by such Person. 

(g) The Loan Parties shall, and shall cause each of its Subsidiaries to, (i) promptly (and, in any 
event, within two Business Days) notify in writing Agent and each Lender of the 
occurrence of (A) any Default or Event of Default, (B) any material claims (other than in 
connection with the denial of plan claims in the ordinary course of business), litigation, 
arbitration, mediation or administrative or regulatory proceedings that are instituted or 
threatened against any Loan Party, (C) any default or event of default under any EDC Loan 
Document, any FEDASO Loan Document or any RBC Loan Document, (D) the 
commencement of, or any material development in, any litigation or proceeding affecting 
any Loan Party or any of its Subsidiaries or any property or Product of any Loan Party or 
any of its Subsidiaries that alleges potential or actual violations of any Public Health Law, 
(E) any notice that the FDA or any other similar Governmental Authority is limiting, 
suspending or revoking any Registration, changing the market classification, distribution 
pathway or parameters, or labeling of the Products of any Loan Party or any of  its 
Subsidiaries, or considering any of the foregoing, (F) any Loan Party or any of its 
Subsidiaries becoming subject to any administrative or regulatory action, inspection, Form 
FDA 483 observation, warning letter, notice of violation letter or other notice, response or 
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commitment made to or with the FDA or any comparable Governmental Authority, or any 
Product of any Loan Party or any of its Subsidiaries being seized, withdrawn, recalled, 
detained or subject to a suspension of manufacturing, or the commencement of any 
proceedings in the United States, Canada or any other jurisdiction seeking the withdrawal, 
recall, suspension, import detention or seizure of any Product are pending or threatened 
against any Loan Party or any of its Subsidiaries, (G) any voluntary withdrawal or recall of 
any Product by any Loan Party or any of its Subsidiaries in an aggregate amount of 
$100,000 or which could reasonably be expected, individually or in the aggregate, to have 
a Material Adverse Effect, and (H) any material change in accounting policies or financial 
reporting practices by any Loan Party or any of its Subsidiaries; (ii) on the same date as 
delivery thereof to any party (or any agent, representative or Affiliate of any party) to any 
EDC Loan Document, any FEDASO Loan Document or any RBC Loan Document, in each 
case, deliver to Agent and each Lender any agreement, instrument, notice, certificate or 
other document related to any of the foregoing documents in this clause (ii), and any 
amendment, restatement, supplement, waiver, consent or other modification thereto; and 
(iii) promptly, deliver to Agent and/or any Lender, such additional information regarding 
the business, financial or corporate affairs of any Loan Party or any Subsidiary of any Loan 
Party, or compliance with the terms of the Loan Documents and the Contingent Value 
Right, as Agent or any Lender may from time to time reasonably request. 

(h) The Loan Parties will provide to Agent and each Lender quarterly financial statements for 
CPL and its Subsidiaries within forty-five (45) days after the end of each fiscal quarter of 
CPL, and an audited annual financial statements within one-hundred-twenty (120) days 
after the end of each fiscal year of CPL, in each case, which shall fairly present in all 
material respects the consolidated financial position and condition, and consolidated 
results of operations and cash flows (subject, in the case of unaudited quarterly financial 
statements, to normal fiscal year-end adjustments that are not material individually or in 
the aggregate and lack of footnote disclosures), of CPL and its Subsidiaries for the periods 
then ended or covered thereby and which shall have been prepared in accordance with 
ASPE/GAAP applied on a basis consistent with prior periods, and with respect to the 
audited annual financial statements, with a report thereon by CPL’s independent certified 
public accountants, which accountants shall be reasonably acceptable to Agent and the 
Lenders, and which report shall (i) contain an unqualified opinion, stating that such 
consolidated financial statements (A) present fairly in all material respects the 
consolidated financial position and condition and consolidated results of operations and 
cash flows of CPL and its Subsidiaries for the periods then ended or covered thereby and 
(B) have been prepared in conformity with ASPE/GAAP applied on a basis consistent with 
prior fiscal years and (ii) not include any explanatory paragraph expressing substantial 
doubt as to going concern status (other than in connection with the maturity of the Loans 
and the termination of the Subsequent Disbursement Commitments hereunder, in each 
case, solely in the case of the audit delivered with respect to the fiscal year of CPL 
immediately prior to the fiscal year of CPL during which the applicable maturity and 
termination is scheduled hereunder to occur).  As soon as available and in any event no 
later than  forty-five (45) days after the last day of each fiscal year of CPL, the Borrower 
shall deliver projections (“Post-Agreement Date Projections”; together with the 
Agreement Date Projections; individually and collectively, the “Projections”) of CPL 
(and its Subsidiaries) consolidated financial performance for the forthcoming two (2) fiscal 
years on a fiscal year by fiscal year basis, and for the forthcoming fiscal year on a fiscal 
quarter by fiscal quarter basis.  Within 45 days after the end of each fiscal quarter of CPL, 
the Loan Parties and their Subsidiaries shall deliver to Agent and the Lenders an updated 
Perfection Certificate.  Upon the reasonable request of any Secured Party, the Loan Parties 
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and their Subsidiaries shall promptly deliver to such Secured Party such additional 
business, financial, corporate affairs, perfection certificates, items or documents related to 
creation, perfection or priority of Agent’s Liens in the Collateral and other information 
related to the Collateral as any Secured Party may from time to time reasonably request.  
On the same day that the same are sent, the Loan Parties and their Subsidiaries shall deliver 
to Agent and the Lenders copies of all financial statements, reports, documents and other 
information which any Loan Party or any of its Subsidiaries sends to its holders of Stock.  
From the occurrence of any IPO Event until the later of (i) the first date on which no 
Warrants remain outstanding, and (ii) the first date on which the Secured Parties no longer 
own any Securities (the period ending on such latest date, the “Reporting Period”), CPL 
and its Subsidiaries shall timely (without giving effect to any extensions pursuant to Rule 
12b-25 of the Exchange Act) file all reports required to be filed with the SEC pursuant to 
the Exchange Act, and CPL and its Subsidiaries shall not terminate the registration of the 
Common Stock under the Exchange Act or otherwise terminate its status as an issuer 
required to file reports under the Exchange Act.  The Borrower hereby agrees that, during 
the Reporting Period, the Borrower shall send to each Secured Party copies of (i) any 
notices and other information made available or given to the holders of the Stock of CPL 
generally, contemporaneously with CPL’s making available or giving such notices and 
other information to such holders of Stock (which clause (i) requirement shall be deemed 
to have been met if such materials are publicly available through EDGAR if that is the 
method of delivery of such materials to holders of Stock of CPL generally) and (ii) all other 
documents, reports, financial data and other information not available on EDGAR that 
does not contain any material nonpublic information of CPL that any Secured Party may 
reasonably request. 

(i) Each Loan Party shall, and shall cause each of its Subsidiaries to, with respect to each 
owned, leased or controlled property, during normal business hours and upon reasonable 
advance notice (unless an Event of Default shall have occurred and be continuing, in which 
event no notice shall be required and Agent and its representatives shall have access at any 
and all times during the continuance thereof): (i) provide access to such property to Agent 
and its representatives, as frequently as Agent determines to be appropriate; and (ii) permit 
Agent to conduct field examinations, appraise, inspect, and make extracts and copies (or 
take originals if reasonably necessary) from all of such Loan Party’s and its Subsidiaries’ 
books and records, and evaluate and conduct appraisals and evaluations in any manner and 
through any medium that Agent considers advisable, in each case of clause (i) and 
clause (ii), at the Loan Parties’ sole expense; provided that (y) the Agent shall not conduct 
more than one (1) of each of such appraisal, evaluation and inspection per year (other than 
upon the occurrence and continuance of an Event of Default during such year, all of which 
shall be conducted substantially concurrently with one another), unless an Event of Default 
has occurred and is continuing during such year and (z) the Loan Parties shall only be 
obligated to reimburse Agent for the expenses of one (1) each of such appraisal, evaluation 
and inspection per calendar year unless an Event of Default has occurred and is continuing, 
in which case, the Loan Parties shall reimburse Agent for the expenses of all such 
appraisals, evaluations and inspections performed or conducted by Agent or its 
representatives.  Any Lender may accompany Agent or its representatives in connection 
with any inspection.  Solely with respect to the foregoing investigation right in this Section 
5.1(i), such investigation right shall be conditioned on such inspections being: (a) subject 
to the limitations set forth in the proviso of the immediately preceding sentence of this 
Section 5.1(i); (b) until the occurrence of an Event of Default which is continuing, 
(i) subject to such Loan Party’s customary and reasonable confidentiality obligations to 
third party customers that are set forth in binding written agreements with such third party 
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customers entered into in the ordinary course of business, consistent with past practices, 
and which were not entered into in a manner, or for the purpose of, prohibiting or 
circumventing such investigation right, and which copies of such agreements shall be 
provided to Agent promptly upon request thereof, and (ii) to the extent reasonably 
requested by the Borrower, conducted in the presence of a representative of the applicable 
Loan Party; and (c) at all times, conducted in accordance with all customary and reasonable 
site environmental health and safety policies of the Borrower that were in place as of the 
Agreement Date and were not implemented in a manner, or for the purpose of, prohibiting 
or circumventing such investigation right. 

(j) Each Loan Party shall, and shall cause each of its Subsidiaries to, (i) ensure that all written 
information, exhibits and reports furnished to any Secured Party, when taken as a whole, 
do not and will not contain any untrue statement of a material fact and do not and will not 
omit to state any material fact or any fact necessary to make the statements contained 
therein not materially misleading in light of the circumstances in which made, and (ii) 
promptly disclose to Agent and the Lenders and correct any defect or error that may be 
discovered therein, in any Loan Document or in any Contingent Value Right or in the 
execution, acknowledgement or recordation thereof. 

(k) Subject to Section 5.1(s) (solely with respect to any such deposit account of any 
Loan Party existing as of the Agreement Date), each Loan Party (other than any 
Limited Guarantor) shall enter into, and cause each depository, securities 
intermediary or commodities intermediary to enter into, Control Agreements with 
respect to each deposit account, securities account, commodity account or similar 
account maintained by such Person (other than (a) any payroll account so long as 
such payroll account is a zero balance account and (b) withholding tax and 
fiduciary accounts (such accounts in clauses (a) and (b), the “Excluded 
Accounts”)) as of and after the Agreement Date; provided that, solely with respect 
to the deposit accounts of CPLC with deposit account numbers 03212-1004027 and 
03212-4006730 and CPL Canada Holdco with deposit account number 
03212-1011162, in each case, maintained with RBC, no such Control Agreement 
shall be required until the earliest of (i) the date the “RBC Credit Obligations” (as 
defined in the RBC Subordination Agreement) (other than (A) amounts in excess 
of the “Capped RBC Credit Obligations Amount” (as defined in the RBC 
Subordination Agreement and (B) unasserted contingent indemnification 
obligations and expense reimbursement obligations) have been paid in full, (ii) the 
date such deposit accounts are moved to another financial institution or Person, 
(iii) the date any consent of RBC is obtained to allow for a Control Agreement over 
such deposit account and (iv) upon Agent’s request, the date an Event of Default 
has occurred and is continuing. 

(l) Promptly upon request by Agent, the Loan Parties shall (and, subject to the limitations 
expressly set forth herein and in the other Loan Documents, shall cause each of their 
Subsidiaries to) take such additional actions and execute such documents as Agent may 
reasonably require from time to time in order (i) to carry out more effectively the purposes 
of this Agreement, any other Loan Document or any Contingent Value Right, (ii) to subject 
the Liens created by any of the Loan Documents to cover (and create a security interest on 
and Lien in) any of the assets or properties, rights or interests covered by any of the Loan 
Documents or any Contingent Value Right, (iii) to perfect and maintain the validity, 
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effectiveness and priority of any of the Loan Documents and the Contingent Value Right 
and the Liens intended to be created thereby, and (iv) to better assure, grant, preserve, 
protect and confirm to the Secured Parties the rights, remedies and Liens granted or now or 
hereafter intended to be granted to the Secured Parties under any Loan Document or any 
Contingent Value Right.  Without limiting the generality of the foregoing, the Loan Parties 
shall cause each of their Subsidiaries on the date of the formation or acquisition thereof 
(and any Subsidiaries, limited liability companies, other entities or other Persons into 
which any Loan Party divides or splits itself  on the date of such division or split), to 
guaranty the Obligations (and if such Subsidiary is a US Subsidiary, to guaranty the CVR 
Obligations) and to cause each such Subsidiary (and any such Subsidiary, limited liability 
company, other entity or other Person into which any Loan Party divides or splits itself) to 
grant to Agent, for the benefit of the Secured Parties, a security interest in all of such 
Subsidiary’s (and, which respect to any such division or split of a Loan Party, all such 
Subsidiary’s, limited liability company’s, other entity’s or other Person’s) assets and 
property (other than Excluded Property but including any assets or property that are not 
Excluded Property allocated, distributed, conveyed or otherwise transferred pursuant to 
any division or split of any Loan Party into any Subsidiaries, limited liability companies, 
other entities or other Persons into which any Loan Party divides or splits itself) to secure 
such guaranty.  Furthermore, the Loan Parties shall notify Agent and the Lenders in writing 
on the date of (x) the formation or acquisition of any Subsidiary, (y) the issuance by or to 
any Loan Party of any Stock (other than, with respect to any Limited Guarantor, any Stock 
of any direct Subsidiary other than CPL), or (z) any division or split of any Loan Party into 
two or more Subsidiaries, limited liability companies, other entities or other Persons.  Each 
Loan Party shall pledge, and shall cause each of its Subsidiaries to pledge, all of the Stock 
of each of its Subsidiaries (and any Subsidiaries, limited liability companies, other entities 
or other Persons into which any such Loan Party divides or splits itself), directly owned by 
a Loan Party (other than, with respect to any Limited Guarantor, any Stock of any direct 
Subsidiary except for CPL), in each instance, to Agent, for the benefit of the Secured 
Parties, to secure the Obligations (and, as applicable, the CVR Obligations), on the date of 
(I) formation or acquisition of such Subsidiary, (II) the issuance of any shares of Stock of 
such Subsidiary, or (III) any division or split of any Loan Party into two or more 
Subsidiaries, limited liability companies, other entities or other Persons.  The Loan Parties 
shall deliver, or cause to be delivered, to Agent, appropriate resolutions, secretary 
certificates, certified Organizational Documents and, if requested by Agent, legal opinions 
relating to the matters described in this Section 5.1(l) (which opinions shall be in form and 
substance reasonably acceptable to Agent and, to the extent applicable, substantially 
similar to the opinions delivered on the Agreement Date), in each instance with respect to 
(1) each Loan Party or Subsidiary formed or acquired (and each Subsidiary, limited 
liability company, other entity or other Person into which a Loan Party divides or splits 
itself), (2) each Loan Party or Person (other than a Loan Party) whose Stock is being 
pledged, and (3) the assets and property that are allocated, distributed, conveyed or 
otherwise transferred pursuant to any division or split of any Loan Party into any 
Subsidiaries, limited liability companies, other entities or other Persons into which any 
Loan Party divides or splits itself, in each case of clauses (1) through (3), after the 
Agreement Date.  In connection with each pledge of Stock, the Loan Parties shall deliver, 
or cause to be delivered, to Agent, irrevocable proxies and Stock powers and/or 
assignments, as applicable, duly executed in blank.  To the extent (A) The Wege 
Foundation owns or controls more Stock of CPL than The Wege Foundation owned or 
controlled on the Agreement Date (or, in any event, more than 28% of the Stock of CPL) or 
(B) any other Person (other than the Parent Entities and The Wege Foundation) owns or 
controls any of the Stock of CPL, the Loan Parties shall cause The Wege Foundation or 
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such other Person (as applicable) to (i) become a party to the Limited Guaranty and be a 
Limited Guarantor, (ii) grant a first priority Lien in all of the Stock of CPL that The Wege 
Foundation or such other Person (as applicable) owns and/or controls and (iii) take such 
other actions as Agent may reasonably request in connection therewith. 

(m) Each Loan Party shall, and shall cause each of its Subsidiaries to, comply with, and 
maintain its Real Estate, whether owned, leased, subleased or otherwise operated or 
occupied, in compliance with all applicable Environmental Laws or that is required by 
orders and directives of any Governmental Authority except where the failure to comply 
could not reasonably be expected to, individually or in the aggregate, result in a Material 
Environmental Liability. 

(n) Promptly upon becoming aware that any of the following has occurred, the Borrower will 
provide written notice to the Lenders specifying the nature of such event, what action the 
Loan Party or any ERISA Affiliates has taken, is taking or proposes to take with respect 
thereto and, when known, if applicable, any action taken or threatened by the Internal 
Revenue Service, the Department of Labor or the PBGC with respect thereto: (i) any 
ERISA Event, or (ii) a “prohibited transaction” as defined under Section 406 of ERISA or 
Section 4975 of the Code that is not exempt under ERISA Section 408 or Section 4975 of 
the Code, under any applicable regulations and published interpretations thereunder or 
under any applicable prohibited transaction, individual or class exemption issued by the 
Department of Labor, with respect to any Employee Benefit Plan. 

(o) Other than with respect to the Real Estate leased by the Loan Parties located at (i) 7600 
Danbro Crescent, Mississauga, On, Canada , L5N 6L6 and (ii) 2145 Meadowpine Blvd., 
Missisauga, ON L5N 6R8 (in each case, which, for the avoidance of doubt, shall be subject 
to the conditions, terms and provisions set forth in Sections 4.3 and 5.1(s)), each Loan 
Party shall use commercially reasonable efforts to execute and deliver to Agent a Landlord 
Waiver, in a form and substance reasonably satisfactory to Agent, from each landlord from 
whom such Loan Party now or hereafter may lease or sublease any Real Estate within thirty 
(30) days after (x) other than with respect to the Real Estate described in the following 
clause (y), such Loan Party enters into a lease with respect to such Real Estate or (y) solely 
with respect to the Real Estate leased by the Loan Parties located at 115 Route 46 W, Bldg. 
F 2nd Floor, Unit 33, Mountain Lakes, NJ 07046, the aggregate fair market value of the 
Loan Parties’ assets maintained at such location exceed $250,000 at any time. 

(p) Each Loan Party acknowledges and agrees that the Securities may be pledged by a holder 
thereof in connection with a bona fide margin agreement or other loan, financing or 
Indebtedness secured by the Securities.  Such pledge of Securities shall not be deemed to 
be a transfer, sale or assignment of the Securities under the Loan Documents or the 
Contingent Value Right, and no such holder effecting any such pledge of Securities shall 
be required to provide any Loan Party or any of its Subsidiaries with any notice thereof or 
otherwise make any delivery to any Loan Party pursuant to any Loan Document or any 
Contingent Value Right.  The Loan Parties and their Subsidiaries hereby agrees to execute 
and deliver such documentation as a pledgee of the Securities may reasonably request in 
connection with a pledge of the Securities to such pledgee by a holder of Securities. 

(q) Each Loan Party covenants and agrees that CPL and its Subsidiaries shall, during the 
course of any fiscal quarter of CPL during a Covenant Testing Period, maintain, on a 
consolidated basis, a minimum aggregate amount of unrestricted Cash in deposit accounts 
covered by either (i) a Control Agreement in favor of Agent or (ii) a deposit account 
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control agreement in form and substance satisfactory to Agent equal to no less than 
$500,000 average daily balance for such fiscal quarter. 

(r) Without limiting the generality of the foregoing, each Loan Party and each of its 
Subsidiaries shall comply with all Public Health Laws and their implementation by any 
applicable Governmental Authority and all lawful requests of any Governmental Authority 
applicable to its Products.  All Products developed, manufactured, tested, distributed or 
marketed by or on behalf of any Loan Party or any of its Subsidiaries that are subject to the 
jurisdiction of the FDA or comparable Governmental Authority shall be developed, tested, 
manufactured, distributed and marketed in compliance with the Public Health Laws and 
any other Applicable Law, including product approval or premarket notification, good 
manufacturing practices, labeling, advertising, record-keeping, and adverse event 
reporting, and have been and are being tested, investigated, distributed, marketed, and sold 
in compliance with Public Health Laws and all other Applicable Law. 

(s) Each Loan Party shall, and shall cause each of its Subsidiaries to: 

(i) subject to the proviso in Section 5.1(k), as soon as reasonably practicable, but in no 
event later than ninety (90) days after the Agreement Date, deliver or cause to be 
delivered to Agent either (A) with respect to each deposit account, securities 
account, commodity account or other similar account of the Loan Parties (other 
than the Limited Guarantors) existing on the Agreement Date (other than Excluded 
Accounts), a Control Agreement covering such deposit account, securities 
account, commodity account or other similar account, or (B) evidence reasonably 
satisfactory to Agent that such deposit account, securities account, commodity 
account or other similar account (other than Excluded Accounts) has been closed; 
provided, that, if the Loan Parties close any of the above referenced deposit 
accounts, securities accounts, commodity accounts or other similar accounts, the 
funds maintained therein shall be immediately transferred on the date of closure 
thereof to one or more deposit accounts, securities account, commodity account or 
other similar accounts, as applicable, maintained at a depository institution, 
securities intermediary or commodities intermediary that has executed and 
delivered a Control Agreement covering such deposit account, securities account, 
commodity account or other similar account; 

(ii) use commercially reasonable efforts to deliver, or cause to be delivered, to Agent a 
Landlord Waiver with respect to (A) 7600 Danbro Crescent, Mississauga, ON, 
Canada, L5N 6L6 and/or (B) 2145 Meadowpine Blvd., Missisauga, ON L5N 6R8, 
in each case, within thirty (30) days after the earliest to occur of: (x) the 
termination of the applicable RBC Landlord Waiver with respect to such location, 
(y) the extension, renegotiation, replacement or other material amendment, 
amendment and restatement, supplement or other modification of the applicable 
lease agreement with respect to such location and (z) the date the “RBC Credit 
Obligations” (as defined in the RBC Subordination Agreement) (other than 
(I) amounts in excess of the “Capped RBC Credit Obligations Amount” (as 
defined in the RBC Subordination Agreement and (II) unasserted contingent 
indemnification obligations and expense reimbursement obligations) have been 
paid in full; 

(iii) deliver, or cause to be delivered, to Agent a Landlord Waiver in form and 
substance substantially identical to the applicable RBC Landlord Waiver in effect 
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on the Agreement Date with respect to (A) 7600 Danbro Crescent, Mississauga, 
ON, Canada, L5N 6L6 and/or (B) 2145 Meadowpine Blvd., Missisauga, ON L5N 
6R8, in each case, within thirty (30) days after the aggregate fair market value of 
the Deerfield Loan Priority Collateral maintained at such location exceeds the fair 
market value of RBC Lender Priority Collateral (as such terms are defined in the 
RBC Subordination Agreement) maintained at such location (and, on or before 
such date, have the applicable RBC Landlord Waiver for such location terminated 
and be of no further force or effect); and 

(iv) deliver, or cause to be delivered, to Agent promptly following Agent’s request a 
Landlord Waiver in form and substance reasonably satisfactory to Agent with 
respect to (A) 7600 Danbro Crescent, Mississauga, ON, Canada, L5N 6L6 and/or 
(B) 2145 Meadowpine Blvd., Missisauga, ON L5N 6R8, in each case, upon the 
occurrence and continuance of an Event of Default. 

(t) During the Reporting Period, except as otherwise provided in the Loan Documents and the 
Contingent Value Right, the Borrower shall not in any manner issue or sell any Options or 
Convertible Securities that are convertible into or exchangeable or exercisable for shares of 
Common Stock at a price that varies or may vary with the market price of the Common 
Stock, including by way of one or more resets to a fixed price or increases in the number of 
shares of Common Stock issued or issuable, or at a price that upon the passage of time or 
the occurrence of certain events automatically is reduced or is adjusted or at the option of 
any Person may be reduced or adjusted, whether or not based on a formulation of the then 
current market price of the Common Stock (other than proportional adjustments as a result 
of subdivisions or combinations of the Common Stock in the form of stock splits, stock 
dividends, reverse stock splits, combinations or recapitalizations). 

(u) Each Loan Party shall not, and shall cause each of its Subsidiaries and its and each of their 
respective officers, directors, employees, attorneys, representatives and agents to not 
provide any Secured Party with any material non-public information regarding any Loan 
Party or any of its Subsidiaries from and after the occurrence of an IPO Event without the 
express prior written consent of such Secured Party.  Each Loan Party hereby 
acknowledges and agrees that no Secured Party (nor any of such Secured Party’s 
Affiliates) shall have any duty of trust or confidence with respect to any material 
non-public information regarding the Borrower provided by, or on behalf of, the Borrower, 
any of its Subsidiaries, any of their respective Affiliates or any of their respective officers, 
directors, employees, attorneys, representatives or agents, in violation of the foregoing 
covenant.  Subject to the foregoing, no Loan Party shall issue any press releases or any 
other public statements with respect to the transactions contemplated by any Loan 
Document or any Contingent Value Right or disclosing the name of any Secured Party; 
provided, however, that the Borrower shall be entitled, without the prior approval of any 
Secured Party, to make any press release or other public disclosure with respect to such 
transactions as is required by Applicable Law and regulations (provided that each Secured 
Party shall be consulted by the Borrower in connection with any such press release or other 
public disclosure prior to its release and shall be provided with a copy thereof).  
Notwithstanding anything to the contrary herein, in the event that any Loan Party believes 
that a notice or communication to any Secured Party contains material, non-public 
information relating to any Loan Party, any of its Subsidiaries or Affiliates or any of their 
respective property or Stock, the Borrower shall so indicate to the Secured Parties 
contemporaneously with delivery of such notice or communication, and such indication 
shall provide the Secured Parties the means to refuse to receive such notice or 
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communication; and in the absence of any such indication, the holders of the Securities 
shall be allowed to presume that all matters relating to any Loan Party, any of its 
Subsidiaries or its Affiliates or any of their respective property or Stock.  Upon receipt or 
delivery by any Loan Party or any of its Subsidiaries of any notice in accordance with the 
terms of the Loan Documents and the Contingent Value Right following an IPO Event, 
unless the Borrower has in good faith determined that the matters relating to such notice do 
not constitute material, non-public information relating to any Loan Party or any of its 
Subsidiaries or its Affiliates or their respective property or Stock, the Loan Parties shall 
within one Business Day after any such receipt or delivery publicly disclose such material,  
non-public information. 

5.2 Negative Covenants. 

(a) No Loan Party shall, nor shall it permit any of its Subsidiaries to, directly or indirectly, 
(I) merge with, consolidate with or into, dissolve or liquidate into or convey, transfer, lease 
or otherwise dispose of (whether in one transaction or in a series of transactions) all or 
substantially all of its assets (whether now owned or hereafter acquired) to or in favor of 
any Person, except (1) a Subsidiary of a Loan Party that is not a Loan Party may merge into 
any Loan Party or any of its Subsidiaries (provided that, (y) to the extent such Subsidiary 
that is not a Borrower or Guarantor has its equity pledged to Agent, then any Person it 
merges with must also have its equity pledged to Agent by at least the same percentage and 
(z) to the extent that a Loan Party is part of such transaction, the Loan Party must be the 
surviving Person), (2) a Subsidiary of a Loan Party that is a Guarantor may merge into 
Borrower or any other Guarantor other than CPL Canada Holdco or CPLC (provided that, 
(y) to the extent such Subsidiary being merged has its equity pledged to Agent, then any 
Person it merges with must also have its equity pledged to Agent by at least the same 
percentage and (z) to the extent the Borrower is part of such transaction, the Borrower must 
be the surviving Person), and (3) any Subsidiary of a Loan Party (other than CPL or the 
Borrower (or any of the Borrower’s direct or indirect parent entities, including any Parent 
Entity, The Wege Foundation or any Ultimate Parent Entity)) may liquidate or dissolve if 
(i) the Borrower determines in good faith that such liquidation or dissolution is in the best 
interests of the Borrower and it is not materially disadvantageous to the Secured Parties 
and (ii) to the extent such Subsidiary is a Guarantor, any such assets or business held by 
such subject Subsidiary shall be transferred to, or otherwise owned or conducted by, 
Borrower or another Guarantor (other than CPL Canada Holdco or CPLC) after giving 
effect to such liquidation or dissolution, or (II) divide (or otherwise split) itself or 
themselves into two or more limited liability companies or other entities or Persons.  No 
Loan Party shall, nor shall it permit any of its Subsidiaries to, establish or form any 
Subsidiary, unless such Subsidiary complies with Section 5.1(l) and such Subsidiary 
executes and/or delivers all other documents, agreements and instruments reasonably 
requested by Agent or any Lenders that are related to satisfying the requirements set forth 
in Section 5.1(l). 

(b) No Loan Party shall, nor shall it permit any of its Subsidiaries to, (1) enter into any 
partnership, joint venture, syndicate, pool, profit-sharing or royalty agreement or other 
combination, or engage in any transaction with (a) any holder of Stock of CPL, (b) any 
Affiliate of CPL or (c) any holder of Stock of such Affiliate, whereby its income or profits 
are, or might be, shared with another Person other than a wholly owned Subsidiary, (11) 
enter into any management contract or similar arrangement whereby all or a substantial 
part of its business is managed by another Person, or (111) make any Restricted Payments, 
other than when no Default or Event of Default has occurred and is continuing, the 
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repurchase of CPL’s Stock from current or former officers, employees or directors of the 
any Loan Party or its Subsidiaries (or their permitted transferees or estates) upon their 
death, disability or termination of employment in an aggregate amount not to exceed 
$100,000 in any fiscal year of CPL. 

(c) No Loan Party shall, nor shall it permit any of its Subsidiaries to, (1) directly or indirectly 
make, create, incur, assume or suffer to exist any Lien upon or with respect to any of its 
assets or property, except Permitted Liens, or (11) directly or indirectly Dispose of 
(whether in one or a series of transactions) any assets or property (including the Stock of 
any Subsidiary of CPL or any Guarantor, whether in a public or private offering or 
otherwise, and accounts and notes receivable, with or without recourse), except Permitted 
Dispositions.  No Limited Guarantor shall (A) directly or indirectly make, create, incur, 
assume or suffer to exist any Lien upon or with respect to any of its Collateral (including 
the Stock of CPL), except for Liens granted under the Loan Documents, or (B) directly or 
indirectly Dispose of (whether in one or a series of transactions) any of its Collateral 
(including the Stock of CPL). 

(d) No Loan Party shall, nor shall it permit any of its Subsidiaries to, directly or indirectly, 
create, incur, assume, guarantee, permit to exist or be liable with respect to any 
Indebtedness, other than Permitted Indebtedness. 

(e) No Loan Party shall, nor shall it permit any of its Subsidiaries to, directly or indirectly, (i) 
purchase or acquire any Stock, or any obligations or other securities of, or any interest in, 
any Person, including the establishment or creation of a Subsidiary, or (ii) make any 
acquisition of any of the assets or Stock of another Person, or of any business or division of 
any Person, including by way of merger, consolidation, other combination or otherwise, or 
(iii) make, purchase or acquire any advance, loan, extension of credit (other than trade 
payables in the ordinary course of business) or capital contribution to or any other 
investment in, any Person including any Loan Party, any Affiliate of any Loan Party or any 
Subsidiary of any Loan Party (the items described in clauses (i), (ii) and (iii) are referred to 
as “Investments”), except for Permitted Investments. 

(f) No Loan Party shall, nor shall it permit any of its Subsidiaries to, issue, sell or otherwise 
transfer or provide a controlling or management interest in, any Stock of any Loan Party or 
any of its Subsidiaries, except with respect to issuances of the Common Stock and 
preferred stock of CPL subject to, and in accordance and compliance with, the Warrants 
and the Registration Rights Agreement and so long as such Common Stock and preferred 
stock is pledged to the Agent (for the benefit of the Secured Parties) and the original 
thereof (along with a corresponding original stock power executed in blank by the holder 
thereof) is delivered to the Agent or its designee in accordance with Section 5.1(l) of this 
Agreement and each other provision of any Loan Document. 

(g) No Loan Party shall, nor shall it permit any of its Subsidiaries to, (w) enter into any 
transaction with any Affiliate of any Loan Party or of any Subsidiary of any Loan Party 
(other than, in each case, transactions between or among any Loan Party; provided that, 
(A) if Borrower is a party to such transaction, such transaction shall be on an arm’s length 
basis or the terms of such transaction shall be more favorable to the Borrower than to such 
Guarantor party to such transaction and (B) if CPL Canada Holdco or CPLC are a party to 
such transaction, on the one hand, and another Loan Party is the other party to such 
transaction, such transaction shall (I) be on an arm’s length basis or the terms of such 
transaction shall be more favorable to the Loan Party that is not CPL Canada Holdco or 
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CPLC and (II) not involve the transfer of any property or assets of the Loan Party that is not 
CPL Canada Holdco or CPLC to CPL Canada Holdco or CPLC) or any officer, employee 
or director (or similar official or governing person) of any of the foregoing, (x) pay any 
management, consulting or similar fees to any of the foregoing, (y) pay or reimburse any of 
the foregoing for any costs, expenses and similar items or (z) pay any indemnification 
payments to any such Person, except (1) with respect to transactions between or among any 
Loan Party and its Subsidiaries as expressly permitted by this Agreement, (2) in the 
ordinary course of business and pursuant to the reasonable requirements of the business of 
any Loan Party or such Subsidiary upon fair and reasonable terms no less favorable to such 
Loan Party or such Subsidiary than would be obtained in a comparable arm’s length 
transaction with a Person not an Affiliate of such Loan Party or such Subsidiary and which, 
with respect to any such material transaction, are disclosed in advance in writing to Agent 
(it being understood that transactions with CPL Canada Holdco and CPLC by the other 
Loan Parties for the type of services described in Schedule 5.2(g) to be performed by CPL 
Canada Holdco and CPLC on behalf of such other Loan Parties (and payment by such other 
Loan Parties for such services to CPL Canada Holdco and CPLC) shall be permitted under 
this clause (2) and shall not have to be specifically disclosed, in each case, so long as 
(i) they are (A) entered into or conducted in good faith and in the ordinary course of 
business and are either (I) consistent with past practice or (II) reasonable and customary 
for companies in the same industry to partake in, (B) not entered into or conducted in a 
manner to (or with the intention to) (I) contravene this Section 5.2(g), (II) impair the 
Collateral, the priority of the Agent’s Liens on the Collateral or the benefits that are 
intended to be provided and afforded to the Secured Parties under the Loan Documents; 
provided that the making of cash payments for such services so provided that satisfies all 
other components and requirements of, and is otherwise in accordance and compliance 
with, this Section 5.2(g) shall not be considered a breach of this item (II) due to the mere 
fact of making such cash payments, or (III) defraud the Secured Parties, (C) not materially 
adverse to the Secured Parties or the Loan Parties (other than CPL Canada Holdco or 
CPLC), provided that the making of cash payments for such services so provided that 
satisfies all other components and requirements of, and is otherwise in accordance and 
compliance with, this Section 5.2(g) shall not be considered to be materially adverse to the 
Secured Parties or such Loan Parties due to the mere fact of making such cash payments, 
and (D) not entered into when a Default or Event of Default has occurred and is continuing, 
(ii) all cash, Cash Equivalents, other assets and proceeds received or provided to the Loan 
Parties and their Subsidiaries from any such transaction are part of the (and constitute) 
Collateral and the Agent (for the benefit of the Secured Parties) shall have a perfected 
security interest and Lien in such Collateral with the priority required by this Agreement 
and the other Loan Documents, (iii) the result of such transactions (and the performance 
thereunder) do not cause the Loan Parties to not be able to timely satisfy, perform and pay 
all of the Obligations and all other obligations and agreements under the Loan Documents, 
and (iv) such transactions do not cause a Material Adverse Effect, a Default or an Event of 
Default to occur); provided, further, that in no event shall any Loan Party or any of its 
Subsidiaries perform or provide any management, consulting, administrative or similar 
services to or for any Person other than Borrower, a Guarantor, a Subsidiary of Borrower or 
a customer who is not an Affiliate in the ordinary course of business, (3) payment of 
directors’ of any Loan Party or its Subsidiaries fees and reimbursement of actual 
out-of-pocket expenses incurred in connection with attending board of director meetings of 
such Loan Party or its Subsidiaries not to exceed in the aggregate, with respect to all such 
items, Two Hundred and Fifty Thousand Dollars ($250,000) in any fiscal year of CPL, and 
(4) customary and reasonable compensation arrangements for officers and other employees 
of any Loan Party its Subsidiaries entered into in the ordinary course of business. 
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(h) No ERISA Affiliate shall cause or suffer to exist (a) any event that could result in the 
imposition of a Lien on any asset of a Loan Party or a Subsidiary of a Loan Party with 
respect to any Title IV Plan or Multiemployer Plan, or (b) any other ERISA Event, which 
other ERISA Event could reasonably be expected, individually or in the aggregate, to have 
a Material Adverse Effect. 

(i) No Loan Party shall, nor shall it permit any of its Subsidiaries to, engage in any line of 
business different from those lines of business carried on by it on the Agreement Date and 
any businesses reasonably related thereto. 

(j) No Loan Party shall, nor shall it permit any of its Subsidiaries to, amend any of its 
Organizational Documents in any respect materially adverse to any Secured Party. 

(k) No Loan Party shall, nor shall it permit any of its Subsidiaries to, (a) make any significant 
change in accounting treatment or reporting practices, except as required by ASPE/GAAP, 
(b) change the fiscal year or method for determining the fiscal quarters of CPL or of any of 
its Subsidiaries, (c) change its name as it appears in official filings in its jurisdiction of 
organization or formation, or (d) change its jurisdiction of organization or formation, in the 
case of clauses (c) and (d), without at least ten (10) days’ prior written notice to Agent (or 
such shorter period as may be agreed by Agent in its sole discretion). 

(l) No Loan Party shall, nor shall it permit any of its Affiliates to, directly or indirectly, 
purchase, redeem or defease earlier than scheduled or prepay any principal of, premium, if 
any, interest or other amount payable in respect of any Indebtedness of any Loan Party or 
any of its Subsidiaries prior to its scheduled maturity, other than Indebtedness secured by a 
Permitted Lien if the sole asset securing such Indebtedness has been sold or otherwise 
disposed of as a Permitted Disposition. 

(m) No Loan Party shall, nor shall it permit any of its Subsidiaries to, directly or indirectly, 
create or otherwise cause or suffer to exist or become effective any consensual restriction 
or encumbrance of any kind on the ability of any Loan Party or any Subsidiary of any Loan 
Party to pay dividends or make any other distribution on any of such any Loan Party’s or 
Subsidiary’s Stock or to pay fees, including management fees, or make other payments and 
distributions to Borrower or any Guarantor, except for those in the Loan Documents and 
the Contingent Value Right.  No Loan Party shall, nor shall it permit any of its Subsidiaries 
to, directly or indirectly, enter into, assume or become subject to any contractual obligation 
prohibiting or otherwise restricting the existence of any Lien upon any of its assets in favor 
of Agent, whether now owned or hereafter acquired, except (A) those in the Loan 
Documents and the Contingent Value Right and (B) in connection with any document or 
instrument governing Liens permitted pursuant to clauses (k) and (l) of the definition of 
“Permitted Liens;” provided that any such restriction contained therein relates only to the 
asset or assets subject to such Permitted Liens. 

(n) No Loan Party shall, and no Loan Party shall permit any of its Subsidiaries to fail to 
comply with the laws, regulations and executive orders referred to in Section 3.1(jj).  No 
Loan Party, Subsidiary of a Loan Party, or any director, officer, agent, employee or other 
Person acting on behalf of any Loan Party or any such Subsidiary, will request or use the 
proceeds of any Loan, directly or indirectly, (A) for any payments to any Person, including 
any government official or employee, political party, official of a political party, candidate 
for political office or anyone else acting in an official capacity, in order to obtain, retain or 
direct business or obtain any improper advantage, or otherwise take any action, directly or 
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indirectly, that would result in a violation of any Anti-Corruption Laws, (B) for the purpose 
of funding, financing or facilitating any activities, business or transaction of or with any 
Person on the SDN List or a government of a Sanctioned Country, to the extent such 
activities, business or transaction would be prohibited by Sanctions if conducted by a 
corporation or other Person incorporated in the United States, Canada or in a European 
Union member state, or (C)  in any manner that would result in the violation of  any 
Sanctions applicable to any party hereto.  Furthermore, the Loan Parties will not, and will 
not permit their respective Subsidiaries to, directly or indirectly, use the proceeds of the 
transaction, or lend, contribute or otherwise make available such proceeds to any 
Subsidiary, Affiliate, joint venture partner or other Person, to fund any activities of or 
business with any Person, or in any country or territory, that, at the time of such funding, is 
the subject of Sanctions, or in any other manner that will result in a violation by any Person 
participating in the transaction of any Sanctions. 

(o) No Loan Party shall, nor shall it permit any of its Subsidiaries to, engage in a sale 
leaseback, synthetic lease or similar transaction involving any of its assets or property. 

(p) No Loan Party shall, nor shall it permit any of its Subsidiaries to, cause or suffer to exist 
any Release of any Hazardous Material at, to or from any Real Estate that would violate or 
form the basis of Liability under any Environmental Law, other than such violations or 
liabilities that could not reasonably be expected, individually or in the aggregate, to result 
in Material Environmental Liabilities. 

(q) No Loan Party shall, nor shall it permit any of its Subsidiaries to, be registered or required 
to be registered as an “investment company” as such term is defined in the Investment 
Company Act or subject to the restrictions imposed by the Investment Company Act. 

(r) Borrower shall not issue any preferred stock or any other Stock (a) senior to its shares of 
Common Stock or (b) convertible into or exercisable or exchangeable for Stock senior to 
its Common Stock, in each case, except for the issuance of any Common Stock or preferred 
stock of CPL expressly permitted by Section 5.2(f). 

(s) No Loan Party shall, nor shall it permit any of its Subsidiaries to, (i) amend, restate, 
supplement, waive, consent to or otherwise modify any EDC Loan Document, any 
FEDASO Loan Document or any RBC Loan Document, in each case, in a manner adverse 
to any Loan Party or any Secured Party or (ii) have any Ultimate Parent Entity, any Parent 
Entity, The Wege Foundation, any Loan Party or any of their Subsidiaries (A) join the 
EDC Loan Document, any FEDASO Loan Document or any RBC Loan Document as a 
borrower, guarantor, obligor or otherwise to the extent such Person is not a borrower or 
guarantor on the Agreement, (B) grant a Lien on any of such Person’s property or assets 
under the EDC Loan Documents or any RBC Loan Document unless such property or 
assets of such Person have already been pledged as collateral (and a Lien granted thereon 
thereunder) as of the Agreement Date or (C) grant a Lien on any of such Person’s property 
or assets under the FEDASO Loan Documents. 

(t) No Loan Party shall, nor shall it permit any of its Affiliates (including, without limitation, 
the Wege Foundation) to, allow or permit (i) the Wege Foundation to, directly or 
indirectly, make, create, incur, assume or suffer to exist any Lien upon or with respect to 
any of the Stock it owns or controls in CPL, or (ii) any Limited Guarantor, the Wege 
Foundation or any other holder of any Stock of CPL to, directly or indirectly, Dispose of 
(whether in one or a series of transactions) any of the Stock it owns or controls in CPL 
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unless, in connection with such a Disposition pursuant to this clause (ii), such other Person 
that is party to such Disposition or that receives such Stock (A) becomes a party to the 
Limited Guaranty, (B) provides a first priority security interest in such Stock and 
(C) executes and delivers such agreements, instruments and documents, and takes such 
other actions, as reasonably requested by Agent or the Lenders. 

(u) Neither Glasshouse nor CPL shall, nor shall it permit any of its Subsidiaries (other than 
CPL Canada Holdco and CPLC) to, Dispose, convey, contribute or otherwise transfer any 
assets or property to CPL Canada Holdco or CPLC or any of its Subsidiaries, provided, 
that, for greater certainty, the transactions permitted under Section 5.2(g) shall not be 
prohibited under this Section 5.2(u). 

(v) No Loan Party shall, nor shall it permit any of its Affiliates to (or have any of its landlords, 
sublandlords, warehouseman, bailees or other holders of any of their property or assets),  
enter into any Landlord Waiver, collateral access agreement, warehouse agreement or 
bailee agreement with any Person (other than the RBC Landlord Waivers in existence in 
the Agreement Date without giving effect to any changes, amendments, restatements, 
supplements, waivers, consents or modifications thereto after the Agreement Date) unless 
the same is also entered into with the Agent (for the benefit of the Secured Parties) with 
such applicable changes to adapt for the loan facility and other facilities and arrangements 
evidenced by this Agreement. 

5.3 Major Transaction.   

The Loan Parties and their Subsidiaries shall give Agent and the Lenders written notice of a Major 
Transaction at least fifteen (15) days prior to the consummation thereof but in any event not later than two 
(2) Business Days following the first public announcement thereof.  The Lenders, within five (5) days after 
the receipt of such notice, in the exercise of their sole discretion, may deliver a notice to the Borrower (the 
“Put Notice”) that the Final Payment shall be due and payable and all remaining Subsequent Disbursement 
Commitments shall be automatically terminated upon the consummation of such Major Transaction, with 
no further action taken by any Person as of or after the date of such Put Notice.  If the Lenders deliver a Put 
Notice, then simultaneously with consummation of such Major Transaction, the Borrower shall make (or 
cause to be made) the Final Payment to the Lenders and all remaining Subsequent Disbursement 
Commitments shall be immediately and automatically terminated as of the date of such Put Notice.  In such 
case, the Loan Parties shall make arrangements satisfactory to the Agent, as determined by the Agent in its 
sole discretion, that the Final Payment will be paid in full to the Lenders (and all remaining Subsequent 
Disbursement Commitments shall immediately and automatically terminate), in each case, concurrently 
with the consummation of such Major Transaction (which arrangements may include obtaining a written 
agreement from the acquiring Person, as applicable, that payment of the Final Payment shall be made to the 
Lenders upon the consummation of such Major Transaction).  The Loan Parties hereby acknowledge and 
agree that the Secured Parties shall have the right to apply for an injunction in any state or federal courts 
sitting in the City of New York to prevent the consummation of such Major Transaction unless and until 
such arrangements satisfactory to the Agent have been made.  The Loan Parties shall not, and shall not 
permit any of their Subsidiaries to, consummate any Major Transaction without complying in all respects 
with the provisions of this Section 5.3. 

5.4 General Acceleration Provision upon Events of Default.   

If one or more of the events specified in this Section 5.4 shall have happened or occurred and be continuing 
beyond any applicable cure, grace or notice period expressly provided in this Section 5.4 (each, an “Event 
of Default”), the Required Lenders or Agent may, or Agent (upon written election by the Required Lenders 
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but subject to the protections for Agent set forth in Section 6.15) shall, by (subject to Section 5.5(a), which, 
for the avoidance, shall not require such notice and shall occur automatically) written notice to the 
Borrower, declare all accrued and unpaid interest and all other Obligations and CVR Obligations or any 
part of any of them (together with any other amounts accrued or payable under the Loan Documents and the 
Contingent Value Right) to be, and the same shall thereupon become, immediately due and payable, and, in 
each case, for the avoidance of doubt, plus any interest, fees, costs, expenses and other Obligations and 
CVR Obligations owing or due by any Loan Party and shall immediately terminate all of the remaining 
Subsequent Disbursement Commitments), in each case, without any further notice and without any 
presentment, demand or protest of any kind, all of which are hereby expressly waived by the Borrower and 
the other Loan Parties, appoint a receiver for the Loan Parties and their Subsidiaries, and take any further 
action available at law or in equity or that are provided in the Loan Documents or the Contingent Value 
Right, including the sale or transfer of the Loan, other Obligations and the CVR Obligations and all other 
rights acquired in connection with the Loan, the other Obligations or the CVR Obligations or under the 
Loan Documents or the Contingent Value Rights: 

(a) The Borrower or any other Loan Party shall have failed (i) to pay when and as required to 
be paid herein, in any other Loan Document or the Contingent Value Rights, any amount of 
principal of any Loan, including after maturity of the Loans, or (ii) to pay within three (3) 
Business Days after the same shall become due, interest on any Loan, any fee or any other 
amount or Obligation or CVR Obligation payable hereunder or pursuant to any other Loan 
Document or the Contingent Value Rights.  

(b) Any Loan Party shall have failed to comply with or observe (i) Section 2.1, Section 5.1(a), 
5.1(b), 5.1(d), 5.1(e), 5.1(f), 5.1(g), 5.1(h), 5.1(i), 5.1(j), 5.1(k), 5.1(l), 5.1(m), 5.1(o), 
5.1(p), 5.1(q), 5.1(r), 5.1(s), 5.1(t) or 5.1(u), Section 5.2 or Section 5.3 of this Agreement or 
any provision in any Security Agreement, any Note or the Contingent Value Rights, or (ii) 
any covenant contained in any Loan Document (other than the covenants described in 
Section 5.4(a) or Section 5.4(b)(i) above), and such failure, with respect to this Section 
5.4(b)(ii) only, shall not have been cured within thirty (30) days after the earlier to occur of 
(y) the date upon which any officer of any Loan Party or any of its Subsidiaries becomes 
aware of such failure and (z) the date upon which written notice thereof is given to any 
Loan Party or any of its Subsidiaries by any Secured Party; provided no such cure period in 
this Section 5.4(b)(ii) shall be provided or apply with respect to any provision or covenant 
that by its inherent nature cannot be cured upon being violated or breached.  

(c) Any representation or warranty made by any Loan Party in any Loan Document or the 
Contingent Value Rights shall have been incorrect, false or misleading in any material 
respect (except to the extent that such representation or warranty is qualified by reference 
to materiality or Material Adverse Effect, to which extent it shall have been incorrect, false 
or misleading in any respect) as of the date it was made. 

(d) (i)  Any Loan Party or any of its Subsidiaries shall generally be unable to pay its debts as 
such debts become due, or shall admit in writing its inability to pay its debts as they come 
due or shall make a general assignment for the benefit of creditors; (ii) any Loan Party or 
any of its Subsidiaries shall declare a moratorium on the payment of its debts; (iii) the 
commencement by any Loan Party or any of its Subsidiaries of proceedings to be 
adjudicated bankrupt or insolvent, or the consent by it to the commencement of bankruptcy 
or insolvency proceedings against it, or the filing by it of a petition or answer or consent 
seeking reorganization, intervention or other similar relief under any Applicable Law, or 
the consent by it to the filing of any such petition or to the appointment of an intervenor, 
receiver, liquidator, assignee, trustee, sequestrator or other similar official of all or 
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substantially all of its assets; (iv) the commencement against any Loan Party or any of its 
Subsidiaries of a proceeding in any court of competent jurisdiction under any bankruptcy 
or other Applicable Law (as now or hereafter in effect) seeking its liquidation, winding up, 
dissolution, reorganization, arrangement or adjustment, or the appointment of an 
intervenor, receiver, liquidator, assignee, trustee, sequestrator or other similar official, and 
any such proceeding shall continue undismissed, or any order, judgment or decree 
approving or ordering any of the foregoing shall continue unstayed or otherwise in effect, 
for a period of sixty (60) days; (v) the making by any Loan Party or any of its Subsidiaries 
of an assignment for the benefit of creditors, or the admission by it in writing of its inability 
to pay its debt generally as they become due; or (vi) any other event shall have occurred 
which under any Applicable Law would have an effect analogous to any of those events 
listed above in this subsection. 

(e) One or more judgments, orders or decrees or settlements shall be rendered against any 
Loan Party or any Subsidiary of a Loan Party that exceeds by more than $100,000 any 
insurance coverage applicable thereto (to the extent the relevant insurer has been notified 
of such claim and has not denied coverage therefor) or one or more non-monetary 
judgments, orders or decrees or settlements shall be rendered against any Loan Party or any 
Subsidiary of a Loan Party that could reasonably be expected, individually or in the 
aggregate, to result in a Material Adverse Effect, and in either case (i) enforcement 
proceedings shall have been commenced by any creditor upon any such judgment, order or 
decree or (ii) such judgment, order or decree shall not have been vacated or discharged 
within ten (10) days of the entry thereof or there shall not be in effect (by reason of a 
pending appeal or otherwise) any stay of enforcement thereof. 

(f) Any authorization of a Governmental Authority necessary for the execution, delivery or 
performance of any Loan Document or any Contingent Value Right (other than any 
authorization required under the HSR Act as a result of the exercise of the Warrants) or for 
the validity or enforceability of any of the Obligations under any Loan Document or any of 
the CVR Obligations under any Contingent Value Right is not given or is withdrawn or 
ceases to remain in full force or effect. 

(g) The validity of any Loan Document or any Contingent Value Right shall be contested by 
any Loan Party or any of its Subsidiaries, or any Applicable Law shall purport to render 
any material provision of any Loan Document or any Contingent Value Right invalid or 
unenforceable or shall purport to prevent or materially delay the performance or 
observance by any Loan Party or any of its Subsidiaries of the Obligations or the CVR 
Obligations. 

(h) Any Loan Party or any Subsidiary of any Loan Party (i) fails to make any payment in 
respect of any Indebtedness (other than the Obligations, the CVR Obligations, the EDC 
Loan Facilities, the FEDASO Loans and the RBC Credit Facility) having an aggregate 
principal amount (including undrawn committed or available amounts and including 
amounts owing to all creditors under any combined or syndicated credit arrangement) of 
more than $100,000 when due (whether by scheduled maturity, required prepayment, 
acceleration, demand or otherwise) and such failure continues after the applicable cure, 
grace or notice period, if any, specified in the documents relating thereto on the date of 
such failure; or (ii) fails to perform or observe any other condition or covenant, or any other 
event shall occur or condition exist, under any agreement or instrument relating to any such 
Indebtedness, if the effect of such failure, event or condition is to cause, or to permit the 
holder or holders of such Indebtedness or beneficiary or beneficiaries of such Indebtedness 

319



 

68 
133445301v13 

(or a trustee or agent on behalf of such holder or holders or beneficiary or beneficiaries) to 
cause, such Indebtedness to be declared to be due and payable (or otherwise required 
immediately to be prepaid, redeemed, purchased or defeased) prior to its stated maturity 
(without regard to any subordination terms with respect thereto) or cash collateral in 
respect thereof to be demanded. 

(i) Any material provision of any Loan Document or any Contingent Value Right shall for any 
reason cease to be valid and binding on or enforceable against any Loan Party or any 
Subsidiary of any Loan Party party thereto or any Loan Party or any Subsidiary of any 
Loan Party shall so state in writing or bring an action to limit its obligations or liabilities 
thereunder; or any Loan Document shall for any reason (other than pursuant to the terms 
thereof) cease to create a valid security interest in the Collateral (to the extent that such 
perfection or priority is required hereby) purported to be covered thereby or such security 
interest shall for any reason cease to be a perfected and first priority security interest. 

(j) (i) The occurrence of any ERISA Event that could reasonably be expected, individually or 
in the aggregate, to have a Material Adverse Effect or (ii) the imposition of a Lien on any 
asset of a Loan Party or a Subsidiary of a Loan Party with respect to any Title IV Plan or 
Multiemployer Plan. 

(k) The occurrence of any Event of Default (as such term is defined in the Warrants) or any 
Failure Event (as such term is defined in the Contingent Value Rights), or CPL has 
otherwise failed to perform or observe any condition or covenant under the Warrants or the 
Contingent Value Rights, or any other event shall occur or condition exist which results in 
a breach of, or default under the Warrant or the Contingent Value Rights. 

(l) The occurrence of any Change of Control. 

(m) Any Loan Party or any Subsidiary of any Loan Party fails to perform or observe any other 
condition or covenant, or any other event shall occur or condition exist, under any EDC 
Loan Document, any FEDASO Loan Document or any RBC Loan Document, if the effect 
of such failure, event or condition is to cause, or to permit the holder or holders of such 
Indebtedness or beneficiary or beneficiaries of such Indebtedness (or a trustee or agent on 
behalf of such holder or holders or beneficiary or beneficiaries) to cause, such 
Indebtedness to be declared to be due and payable (or otherwise required immediately to be 
prepaid, redeemed, purchased or defeased) prior to its stated maturity (without regard to 
any subordination terms with respect thereto) or cash collateral in respect thereof to be 
demanded. 

(n) Any provisions of any Subordination Agreement shall for any reason be revoked or 
invalidated, or otherwise cease to be in full force and effect, or any Loan Party, any 
Subsidiary of any Loan Party or any party to any Subordination Agreement shall contest in 
any manner the validity or enforceability thereof or deny that it has any further liability or 
obligation thereunder. 

(o) Any provisions of the Subordination Agreement, the RBC Subordination Agreement or the 
EDC Subordination Agreement shall for any reason be revoked or invalidated, or 
otherwise cease to be in full force and effect, or any Loan Party, any Subsidiary of any 
Loan Party or any party (other than the Agent or any Lender) to any of the foregoing shall 
(i) contest in any manner the validity or enforceability thereof or deny that it has any 
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further liability or obligation thereunder or (ii) be in violation or breach of any provision of 
the any of the foregoing. 

(p) [Reserved]. 

(q) (i) The FDA or any other Governmental Authority initiates enforcement action against any 
Loan Party or any of its Subsidiaries, or any suppliers that causes any Loan Party or any of 
its Subsidiaries to recall, withdraw, remove or discontinue marketing any of its Products or 
that otherwise adversely affects Borrower’s or any of its Subsidiaries’ ability to conduct 
their business; (ii) the FDA or any other Governmental Authority issues a warning letter to 
any Loan Party or any of its Subsidiaries with respect to any Regulatory Matter which 
could reasonably be expected, individually or in the aggregate, to have a Material Adverse 
Effect; (iii) any Loan Party or any of its Subsidiaries conducts a mandated or voluntary 
recall which could reasonably be expected to result in aggregate liability and expense to 
any Loan Party and its Subsidiaries of $100,000 or more or that could reasonably be 
expected, individually or in the aggregate, to have a Material Adverse Effect; or (iv) any 
Loan Party or any of its Subsidiaries enters into a settlement agreement with the FDA or 
any other Governmental Authority that results in aggregate liability as to any single or 
related series of transactions, incidents or conditions, of $100,000 or more, or that could 
reasonably be expected, individually or in the aggregate, to have a Material Adverse 
Effect. 

5.5 Additional Remedies.   

(a) Automatic Acceleration on Dissolution or Bankruptcy.  Notwithstanding any other 
provisions of this Agreement, if an Event of Default under Section 5.4(d) shall occur, the 
accrued and unpaid interest and all other Obligations accrued or payable under this 
Agreement or the other Loan Documents and all CVR Obligations accrued and payable 
under the Contingent Value Right shall thereupon become immediately and automatically 
due and payable, and, in each case, for the avoidance of doubt, plus any interest, fees, costs, 
expenses and other Obligations and the CVR Obligations owing or due by any Loan Party 
and shall immediately terminate all of the remaining Subsequent Disbursement 
Commitments, in each case, without any presentment, demand, protest or notice of any 
kind, all of which are hereby expressly waived by the Borrower and the other Loan Parties. 

(b) Power of Attorney.  Notwithstanding anything to the contrary in this Agreement, the 
Notes, the Warrants, the other Loan Documents and the Contingent Value Right, each 
Loan Party hereby irrevocably and unconditionally constitutes and appoints Agent and any 
of Agent’s Affiliates, attorneys, representatives or agents, with full power of substitution, 
as such Loan Party’s true and lawful attorney-in-fact with full irrevocable and 
unconditional power and authority in the place and stead of such Loan Party and in the 
name of such Loan Party or in its own name during the existence of an Event of Default, for 
the purpose of carrying out the terms of this Agreement, the Notes, the Warrants, the other 
Loan Documents and the Contingent Value Right, to take any appropriate steps or actions 
and to execute and deliver (and perform under on such Loan Party’s behalf) any agreement, 
document or instrument that may be necessary or desirable to accomplish the purposes 
and/or effectuate the items and actions set forth in this Agreement, the other Loan 
Documents and the Contingent Value Right, including (i) any actions that any such Loan 
Party fails to take that are required under such documents, agreements or instruments and 
(ii) to deliver the original shares of Common Stock to be issued under any Warrants to the 
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applicable holder thereof upon such holder exercising its rights pursuant to the terms of 
such Warrants. 

5.6 Recovery of Amounts Due.   

If any Obligation or other amount payable hereunder or under any of the other Loan Documents or any 
CVR Obligation or other amount payable under any Contingent Value Right is not paid as and when due 
(subject to any grace period provided for in Section 5.4(a)), the Borrower and the other Loan Parties hereby 
authorize Agent and the Lenders to proceed, to the fullest extent permitted by Applicable Law, without 
prior notice, by right of set-off, banker’s lien or counterclaim, against any moneys or other assets of the 
Borrower or any other Loan Party to the full extent of all Obligations, all CVR Obligation or other amounts 
payable to Agent and/or the Lenders; provided that, where practicable, Agent shall use commercially 
reasonable efforts to provide the Borrower with notice of any exercise of Agent’s remedies provided for in 
this Section 5.6 promptly after such remedies are exercised, but any failure to provide any such notice shall 
not be a breach of this Agreement by any Secured Party and shall not negate any rights or remedies 
available or previously taken by any of the Secured Parties. 

5.7 Credit Bidding.   

The Loan Parties and the Lenders hereby irrevocably authorize Agent, based upon the written instruction of 
the Required Lenders, to (a) credit bid and in such manner purchase (either directly or through one or more 
acquisition vehicles) all or any portion of the Collateral at any sale thereof conducted under the provisions 
of the Bankruptcy Code, including under Section 363 of the Bankruptcy Code or any similar laws in any 
other jurisdictions to which a Loan Party is subject, or (b) credit bid and in such manner purchase (either 
directly or through one or more acquisition vehicles) all or any portion of the Collateral at any other sale or 
foreclosure conducted by (or with the consent or at the direction of) Agent (whether by judicial action or 
otherwise) in accordance with Applicable Law.  In connection with any such credit bid and purchase, the 
Obligations and CVR Obligations owed to the Lender shall be entitled to be, and shall be, credit bid on a 
ratable basis (with Obligations and CVR Obligations with respect to contingent or unliquidated claims 
being estimated for such purpose if the fixing or liquidation thereof would not unduly delay the ability of 
Agent to credit bid and purchase at such sale or other disposition of the Collateral and, if such claims cannot 
be estimated without unduly delaying the ability of Agent to credit bid, then such claims shall be 
disregarded, not credit bid, and not entitled to any interest in the asset or assets purchased by means of such 
credit bid) and the Lenders whose Obligations or CVR Obligations are credit bid shall be entitled to receive 
interests (ratably based upon the proportion of their Obligations and CVR Obligations credit bid in relation 
to the aggregate amount of Obligations and CVR Obligations so credit bid) in the asset or assets so 
purchased (or in the Stock of the acquisition vehicle or vehicles that are used to consummate such 
purchase).  Except as provided above and otherwise expressly provided for herein or in the other Loan 
Documents, Agent will not execute nor deliver a release of any Lien on any Collateral.  Upon request by 
Agent or the Borrower at any time, the Lenders will confirm in writing Agent’s authority to release any 
such Liens on particular types or items of Collateral pursuant to this Section 5.7. 

ARTICLE 6 
 

MISCELLANEOUS 

6.1 Notices.   

Any notices or other information (including an financial information) required or permitted to be given 
under the terms hereof and, except as otherwise expressly set forth therein, or under the terms of the other 
Loan Documents or the Contingent Value Right shall be sent by certified or registered mail (return receipt 
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requested) or delivered personally or by courier (including a recognized overnight delivery service) or by 
facsimile or by electronic mail and shall be effective five (5) days after being placed in the mail, if mailed 
by regular United States or Canada mail, or upon receipt, if delivered personally or by courier (including a 
recognized overnight delivery service) or by facsimile, or when received by electronic mail in each case 
addressed to a party as follows (or such other address, facsimile or electronic mail address provided by such 
party to such other parties pursuant to the below (or such later address, facsimile or electronic mail address 
provided in accordance herewith)): 

If to the Borrower or any other Loan Party: 

Contract Pharmaceuticals Limited 
7600 Danbro Cres.  
Mississauga ON L5N 6L6, Canada 
E-mail:  kpaige@cplltd.com 
Attn:  Ken Paige 

With a copy to (which shall not be deemed to constitute notice): 

Goodmans LLP 
Bay Adelaide Centre - West Tower 
333 Bay Street, Suite 3400 
Toronto, ON M5H 2S7, Canada 
Facsimile No.:  (416) 979-1234 
E-mail:  ddedic@goodmans.ca 
Attn:  Dan Dedic 

If to Agent: 

Deerfield Management Company, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
Facsimile: (212) 599-3075 
E-mail: dclark@deerfield.com 
Attn: David J. Clark, Esq. 

With a copy to (which shall not be deemed to constitute notice): 

Deerfield Management Company, L.P.  
 780 Third Avenue, 37th Floor 
New York, NY 10017 
E-mail: jisler@deerfield.com 
Attn: Jonathan Isler 

and 

Katten Muchin Rosenman LLP 
2029 Century Park East, Suite 2600 
Los Angeles, CA 90067-3012 
Facsimile:  (310) 788-4471 
E-mail:  kristopher.ring@kattenlaw.com and mark.wood@kattenlaw.com  
Attn:  Kristopher J. Ring, Esq. 

323



 

72 
133445301v13 

Attn: Mark D. Wood, Esq. 

If to any Lender, the information for notices included on Schedule 2.4 or pursuant to any assignment 
agreement assigning any Obligations or CVR Obligations to any new Lender. 

6.2 Waiver of Notice.   

Whenever any notice is required to be given to a Secured Party or a Loan Party under any of the Loan 
Documents or the Contingent Value Right, a waiver thereof in writing signed by the Person or Persons 
entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the 
giving of such notice. 

6.3 Cost and Expense Reimbursement. 

The Loan Parties agree to pay on or prior to the Agreement Date and, within ten (10) Business Days after 
delivery of an invoice therefor after the Agreement Date, (a) all reasonable, documented, out-of-pocket  
fees, costs and expenses of Agent and the Lenders and of legal counsel to Agent and the Lenders of 
negotiation, documentation, preparation, execution, delivery and closing, of the Loan Documents and the 
Contingent Value Right and in connection with the consummation of the Transactions and the other 
transactions contemplated hereby and thereby (provided that solely with respect to all reasonable, 
documented, out-of-pocket fees, costs and expenses for legal, accounting and other professional services 
incurred by Agent and the Lenders’ legal counsel prior to the Agreement Date for the transactions covered 
in this Section 6.3(a), the Borrower shall only be obligated to pay such legal fees, costs and expenses up to 
$350,000, unless otherwise agreed to by the Borrower), (b) any consents, amendments, waivers or other 
modifications to the Loan Documents or the Contingent Value Right or otherwise in connection with the 
consummation of the Transactions and the other transactions contemplated hereby and thereby, (c) all fees, 
costs and expenses of creating and perfecting Liens in favor of Agent on behalf of the Secured Parties 
pursuant to any Loan Document or the Contingent Value Right, including filing and recording fees, 
expenses and Taxes related thereto, search fees, title insurance premiums, and fees, costs, expenses and 
disbursements of counsel to Agent and the Lenders and of counsel providing any opinions that Agent or the 
Lenders may request in respect of any Loan Documents or the Contingent Value Right or the Liens created 
pursuant to the Loan Documents, (d) all costs and expenses incurred by Agent or any Lender in connection 
with the custody or preservation of any of the Collateral, (e) all costs and expenses, including fees, costs and 
expenses of legal counsel to Agent and the Lenders and fees, costs and expenses of accountants, advisors 
and consultants, incurred by Agent, any Lender and its counsel relating to efforts to protect, evaluate, assess 
or dispose of any of the Collateral, (f) all costs and expenses, including fees, costs and expenses of legal 
counsel to Agent and the Lenders and all fees, costs and expenses of accountants, advisors and consultants 
and costs of settlement, incurred by the Agent and the Lenders in enforcing any of the Loan Documents, the 
Contingent Value Right, any Obligations or any CVR Obligations of, or in collecting any payments due 
from, any Loan Party hereunder or under the other Loan Documents or the Contingent Value Right 
(including in connection with the sale of, collection from, or other realization upon any of the Collateral or 
the enforcement of the Loan Documents or the Contingent Value Right) or in connection with any 
refinancing or restructuring of the credit arrangements provided under this Agreement in the nature of a 
“work-out” or pursuant to any proceeding or event of the type set forth in Section 5.4(d), (g) the cost of 
purchasing insurance that the Loan Parties fail to obtain as required by the Loan Documents, (h) providing 
any notices under the Loan Documents or the Contingent Value Right that are required or recommended by 
Applicable Law (i) providing any new Notes or amended and restated Notes and (j) any other actions taken 
after the Agreement Date by the applicable Secured Party in connection with the foregoing or in accordance 
with or as otherwise permitted by this Agreement, any of the Loan Documents or the Contingent Value 
Right related to the Obligations, CVR Obligations, the Loan Documents or the Contingent Value Right.  
Without limiting any of the foregoing provisions of this Section 6.3, any action taken by any Loan Party 
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under or with respect to any Loan Document or any Contingent Value Right, even if required under any 
Loan Document or any Contingent Value Right or at the request of the Agent or any other Secured Party, 
shall be (unless otherwise expressly provided for under any Loan Document or any Contingent Value 
Right) at the sole expense of such Loan Party, and neither Agent nor any other Secured Party shall be 
required under any Loan Document or any Contingent Value Right to reimburse any Loan Party or any 
Subsidiary of any Loan Party therefor. 

6.4 Governing Law; Venue; Jurisdiction; Service of Process; Waiver of Jury Trial.  

All questions concerning the construction, validity, enforcement and interpretation of this Agreement and, 
unless otherwise expressly stated therein, the other Loan Documents and the Contingent Value Right shall 
be governed by and construed and enforced in accordance with the laws of the State of New York 
applicable to contracts made and to be performed in such State.  Each Party agrees that all legal proceedings 
concerning the interpretations, enforcement and defense of the transactions contemplated by this 
Agreement and, unless otherwise expressly stated therein, the other Loan Documents and the Contingent 
Value Right (whether brought against a party hereto or its respective Affiliates, directors, officers, 
shareholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in 
the City of New York.  Each Party hereby irrevocably submits to the exclusive jurisdiction of the state and 
federal courts sitting in the City of New York, borough of Manhattan for the adjudication of any dispute 
hereunder or under the other Loan Documents or the Contingent Value Right or in connection herewith or 
with the other Loan Documents or the Contingent Value Right or with any transaction contemplated hereby 
or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or 
proceeding, any claim that it is not personally subject to the jurisdiction of any such court, or that such suit, 
action or proceeding is improper or is an inconvenient venue for such proceeding; provided that nothing in 
this Agreement or in any other Loan Document or any Contingent Value Right shall limit the right of any 
Secured Party to commence any suit, action or proceeding in federal, state or other court of any other 
jurisdiction to the extent such Secured Party determines that such suit, action or proceeding is necessary or 
appropriate to exercise its rights or remedies under this Agreement or any of the other Loan Documents or 
any Contingent Value Right.  Each Party hereby irrevocably waives personal service of process and 
consents to process being served in any such suit, action or proceeding by mailing a copy thereof via 
registered or certified mail or overnight delivery (with evidence of delivery) to such Party at the address in 
effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient 
service of process and notice thereof.  Nothing contained herein shall be deemed to limit in any way any 
right to serve process in any other manner permitted by law.  THE PARTIES HERETO, TO THE EXTENT 
PERMITTED BY LAW, WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, OR 
PROCEEDING ARISING OUT OF, IN CONNECTION WITH OR RELATING TO, THIS 
AGREEMENT, THE OTHER LOAN DOCUMENTS, THE CONTINGENT VALUE RIGHT AND ANY 
OTHER TRANSACTION CONTEMPLATED HEREBY AND THEREBY.  THIS WAIVER APPLIES 
TO ANY ACTION, SUIT OR PROCEEDING WHETHER SOUNDING IN TORT, CONTRACT OR 
OTHERWISE. EACH PARTY HERETO (A) CERTIFIES THAT NO OTHER PARTY AND NO 
AGENT, REPRESENTATIVE OR OTHER PERSON AFFILIATED WITH OR RELATED TO ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER 
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
WAIVER, AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE 
BEEN INDUCED TO ENTER INTO THE LOAN DOCUMENTS OR THE CONTINGENT VALUE 
RIGHT, AS APPLICABLE, BY THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 
SECTION 6.4. 
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6.5 Successors and Assigns.   

This Agreement shall bind and inure to the respective successors and assigns of the Parties, except that no 
Loan Party may assign or otherwise transfer all or any part of their rights or obligations (including the 
Obligations and the CVR Obligations) under the Loan Documents or the Contingent Value Right without 
the prior written consent of all of the Lenders, and any prohibited assignment by the Loan Parties shall be 
absolutely void ab initio.  Any Lender or other Secured Party may assign or transfer its rights, Obligations 
or CVR Obligations (including any Subsequent Disbursement Commitments) under the Loan Documents 
or the Contingent Value Right.  Upon a Lender’s assignment of any of the Loans or Subsequent 
Disbursement Commitments held by it, such Lender shall provide notice of the transfer to Borrower (with a 
copy to Agent) for recordation in the Register pursuant to Section 1.4.  Upon receipt of a notice of a 
permitted transfer of an interest in a Loan or a Subsequent Disbursement Commitment, the Borrower shall 
record the identity of the transferee and other relevant information in the Register and the transferee shall 
(to the extent of the interests transferred to such transferee) have all the rights and obligations of, and shall 
be deemed, a Lender with respect to such Loan or Subsequent Commitment (as applicable) hereunder or 
under the other Loan Documents. 

In addition to the other rights provided in this Section 6.5, each Secured Party may grant a security interest 
in, or otherwise assign as collateral, any of its rights under the Loan Documents and the Contingent Value 
Right, whether now owned or hereafter acquired (including rights to payments of principal or interest on the 
Loans), to any holder of, or trustee for the benefit of the holders of, such Secured Party’s Indebtedness or 
equity securities. 

6.6 Entire Agreement; Amendments. 

(a) The Loan Documents and the Contingent Value Right contain the entire understanding of 
the Parties with respect to the matters covered hereby and thereby and supersede any and 
all other written and oral communications, negotiations, commitments and writings with 
respect thereto. 

(b) The provisions of this Agreement shall not be amended, restated, supplemented, 
terminated, changed or otherwise modified or waived (or any deviation of any such 
provision be consented to) except by an agreement or instrument in writing signed by an 
authorized officer of each Party. 

(c) No consideration shall be offered or paid (in any form, whether cash, Stock, other property 
or otherwise) to any Loan Party to amend, restate, supplement, modify or change or 
consent to a waiver of (or a diversion from) any provision of any of the Loan Documents 
unless the same consideration also is offered to all of the Lenders under the Loan 
Documents.  For clarification purposes, this provision constitutes a separate right granted 
to each Lender and is not intended for the Borrower or any other Loan Party to treat the 
Lenders as a class and shall not be construed in any way as the Lenders acting in concert or 
otherwise as a group with respect to the purchase, disposition or voting of securities or 
Stock or otherwise. 

6.7 Severability.   

If any provision of this Agreement or any of the other Loan Documents or any Contingent Value Right shall 
be invalid, illegal or unenforceable in any respect under any law, the validity, legality and enforceability of 
the remaining provisions hereof or thereof shall not in any way be affected or impaired thereby.  The Parties 
shall endeavor in good faith negotiations to replace the invalid, illegal or unenforceable provisions with 
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valid provisions the economic effect of which comes as close as possible to that of the invalid, illegal or 
unenforceable provision. 

6.8 Counterparts.   

This Agreement, the other Loan Documents and the Contingent Value Right may be executed in several 
counterparts, and by each Party on separate counterparts, each of which and any photocopies, facsimile 
copies and other electronic methods of transmission thereof shall be deemed an original, but all of which 
together shall constitute one and the same agreement. 

6.9 Survival. 

(a) In addition to Section 3.2, this Agreement and all agreements, representations and 
warranties and covenants made in the Loan Documents and the Contingent Value Right, 
and in any document, certificate or statement delivered pursuant thereto or in connection 
therewith shall be considered to have been relied upon by the other Parties and shall 
survive the execution and delivery of this Agreement, the other Loan Documents and the 
Contingent Value Right and the making of the Loan (including any Subsequent 
Disbursement) hereunder or thereunder regardless of any investigation made by any such 
other Party or on its behalf, and shall continue in force until the later of (i) (A) all 
Obligations and other amounts payable under the Loan Documents and the CVR 
Obligations and all other amounts payable under the Contingent Value Right shall have 
been fully paid in accordance with the provisions hereof and thereof and (B) any 
Subsequent Disbursement Commitments have terminated and (ii) the end of the Reporting 
Period.  Agent and the Lenders shall not be deemed to have waived, by reason of making 
the Loan (including any Subsequent Disbursement), any Event of Default that may arise by 
reason of such representation or warranty proving to have been false or misleading, 
notwithstanding that the Lenders may have had notice or knowledge of any such Event of 
Default or may have had notice or knowledge that such representation or warranty was 
false or misleading at the time the Disbursement was made. 

(b) All representations and warranties made hereunder and in any other Loan Document or the 
Contingent Value Right or other document delivered pursuant hereto or thereto or in 
connection herewith or therewith shall survive (and shall continue to be made in 
accordance with the terms hereof and thereof after) the execution and delivery hereof and 
thereof.  Such representations and warranties have been or will be relied upon by the 
Secured Parties, regardless of any investigation made by the Secured Parties or on their 
behalf and notwithstanding that the Secured Parties may have had notice or knowledge of 
any Default or Event of Default at the time of any Loan, and shall continue in full force and 
effect (and shall continue to be made in accordance with the terms of the applicable Loan 
Documents and the Contingent Value Right) as long as any Loan or any other Obligation 
hereunder or under the other Loan Documents or any CVR Obligations shall remain unpaid 
or unsatisfied. 

(c) Notwithstanding anything to the contrary in the Loan Documents or the Contingent Value 
Right, the obligations of the Loan Parties under Sections 1.4 and 2.5 and any provisions 
that concern or are related to the Reporting Period and the obligations of the Loan Parties 
and the Lenders under this Article 6 shall survive and remain in full force and effect 
regardless of the consummation of the transactions contemplated hereby, the repayment of 
the Loan, the other Obligations and the CVR Obligations, the termination of the 
Subsequent Disbursement Commitments, the extinguishment or the termination of this 
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Agreement, any of the other Loan Documents or the Contingent Value Right or any 
provision hereof or thereof. 

6.10 No Waiver.   

Neither the failure of, nor any delay on the part of, any Party in exercising any right, power or privilege 
hereunder, or under any agreement, document or instrument mentioned herein or under any other Loan 
Document or under any Contingent Value Right, shall operate as a waiver thereof, nor shall any single or 
partial exercise of any right, power or privilege hereunder, under any other Loan Document, under any 
Contingent Value Right or under any other agreement, document or instrument mentioned herein, preclude 
other or further exercise thereof or the exercise of any other right, power or privilege; nor shall any waiver 
of any right, power, privilege or default hereunder, under any other Loan Document, under any Contingent 
Value Right or under any agreement, document or instrument mentioned herein, constitute a waiver of any 
other right, power, privilege or default or constitute a waiver of any default of the same or of any other term 
or provision.  No course of dealing and no delay in exercising, or omission to exercise, any right, power or 
remedy accruing to Agent or the Lenders upon any breach, Default or Event of Default under this 
Agreement, any other Loan Document, any Contingent Value Right or any other agreement shall impair 
any such right, power or remedy or be construed to be a waiver thereof or an acquiescence therein; nor shall 
the action of Agent or the Lenders in respect of any such breach, Default or Event of Default or any 
acquiescence by it therein, affect or impair any right, power or remedy of the Secured Parties in respect of 
any other breach, Default or any Event of Default.  All rights and remedies herein or in the other Loan 
Documents and the Contingent Value Right provided are cumulative and not exclusive of any rights or 
remedies otherwise provided by (or available at) law or in equity. 

6.11 Indemnity. 

(a) The Loan Parties shall, at all times, indemnify and hold harmless (the “Indemnity”) the 
Secured Parties and each of their respective directors, partners, officers, employees, agents, 
counsel and advisors (each, an “Indemnified Person”) in connection with any losses, 
claims (including the reasonable attorneys’ fees incurred in defending against such claims), 
damages, liabilities, penalties or other expenses arising out of, or relating to, the Loan 
Documents, the Contingent Value Right the extension of credit hereunder or the Loan or 
the other Obligations or the CVR Obligations, the providing of the Subsequent 
Disbursement Commitments or the use or intended use of the Loan, the other Obligations 
or the CVR Obligations, which an Indemnified Person may incur or to which an 
Indemnified Person may become subject, but excluding Excluded Taxes (each, a “Loss”).  
The Indemnity shall not apply to the extent that a court or arbitral tribunal of competent 
jurisdiction issues a final judgment that such Loss resulted from the gross negligence or 
willful misconduct of the Indemnified Person.  The Indemnity is independent of and in 
addition to any other agreement of any Party under any Loan Document or the Contingent 
Value Right to pay any amount to the Secured Parties, and any exclusion of any obligation 
to pay any amount under this Section 6.11(a) shall not affect the requirement to pay such 
amount under any other section hereof or under any other agreement.  For the avoidance of 
doubt, this Section 6.11 shall not apply to Indemnified Taxes. 

(b) An Indemnified Person shall have the right to retain its own legal counsel with the fees, 
costs and expenses of such legal counsel and of such Indemnified Person to be paid by the 
indemnifying Person. The indemnification required by this Section 6.11 shall be made and 
paid by such indemnifying Person within ten (10) Business Days of written demand by 
such Indemnified Person. 
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(c) No settlement of any Loss shall be entered into by such indemnifying Person without the 
written consent of the applicable Indemnified Person provided, such consent shall not be 
unreasonably withheld where such settlement:  (a) provides for the unconditional release of 
the applicable Indemnified Person; (b) requires the payment of compensatory monetary 
damages by the indemnifying Person only; (c) does not require the Indemnified Person to 
either take any action or to avoid taking any action whatsoever whether as a matter of 
injunctive relief, court order, or any other form; and (d) expressly states that neither the fact 
of settlement nor the settlement agreement shall constitute, or be construed or interpreted 
as, an admission by the Indemnified Person of any issue, fact, allegation or any other aspect 
of the claim being settled. 

(d) No Indemnified Person and no Loan Party shall, nor shall any Loan Party permit any of its 
Subsidiaries to, assert, and each Indemnified Person and each Loan Party on behalf of itself 
and its Subsidiaries, hereby waives, any claim, loss or amount against each other with 
respect to any special, indirect, consequential or punitive damages (as opposed to direct or 
actual damages) arising out of, in connection with, or as a result of, this Agreement or the 
other Loan Documents or the Contingent Value Right or any undertaking or transaction 
contemplated hereby or thereby.  No Indemnified Person shall be liable for any damages 
arising from the use by unintended recipients of any information or other materials 
distributed by it through telecommunications, electronic or other information transmission 
systems in connection with the Loan Documents or the Contingent Value Right or the 
transactions contemplated hereby or thereby, except resulting directly from the gross 
negligence or willful misconduct of such Indemnified Person as determined by a final, 
non-appealable judgment of a court or arbitral tribunal of competent jurisdiction. 

6.12 No Usury.   

The Loan Documents or the Contingent Value Right are hereby expressly limited so that in no contingency 
or event whatsoever, whether by reason of acceleration or otherwise, shall the amount paid or agreed to be 
paid to Agent or any other Secured Party for the Loan, the other Obligations or the CVR Obligations exceed 
the maximum amount permissible under Applicable Law.  If from any circumstance whatsoever fulfillment 
of any provision hereof or any other Loan Document or any Contingent Value Right, at the time 
performance of such provision shall be due, shall involve transcending the limit of validity prescribed by 
Applicable Law, then, ipso facto, the obligation to be fulfilled shall be reduced to the limit of such validity, 
and if from any such circumstance Agent or any other Secured Party shall ever receive anything which 
might be deemed interest under Applicable Law, that would exceed the highest lawful rate, such amount 
that would be deemed excessive interest shall be applied to the reduction of the principal amount owing on 
account of the Loan, the other Obligations or CVR Obligations, or if such deemed excessive interest 
exceeds the unpaid balance of principal of the Loan, the other Obligations or CVR Obligations, such 
deemed excess shall be refunded to the Borrower.  All sums paid or agreed to be paid to Agent or the other 
Secured Parties for the Loan, the other Obligations or the CVR Obligations shall, to the extent permitted by 
Applicable Law, be deemed to be amortized, prorated, allocated and spread throughout the full term of the 
Loan, the other Obligations and the CVR Obligation until payment in full so that the deemed rate of interest 
on account of the Loan, the other Obligations and the CVR Obligation is uniform throughout the term 
thereof.  The terms and provisions of this Section shall control and supersede every other provision of this 
Agreement, the Notes, the other Loan Documents and the Contingent Value Right. 

6.13 Specific Performance.   

The Loan Parties agree that irreparable damage, for which monetary relief, even if available, would not be 
an adequate remedy, would occur in the event that any provision of the Loan Documents or the Contingent 
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Value Right is not performed in accordance with its specific terms or is otherwise breached, including if the 
Loan Parties hereto fail to take any action required of them hereunder or thereunder to consummate the 
transactions contemplated by the Loan Documents and the Contingent Value Right.  In light of the 
foregoing, the Loan Parties hereby agree that (a) the Secured Parties shall be entitled to an injunction or 
injunctions, specific performance or other equitable relief to prevent breaches of the Loan Documents and 
the Contingent Value Right  and to enforce specifically the terms and provisions hereof and thereof in the 
courts described in Section 6.4 without proof of damages or otherwise and (b) the right of specific 
performance and other equitable relief is an integral part of the transactions contemplated by the Loan 
Documents and the Contingent Value Right  and without that right, the Secured Parties would not have 
entered into the Loan Documents or the Contingent Value Right or have provided Loans or Disbursements 
hereunder or under the other Loan Documents or the Contingent Value Right or the Subsequent 
Disbursement Commitments hereunder and under the other Loan Documents. The Loan Parties hereby 
agree not to assert (or have any of their Subsidiaries or their attorneys, agents or representatives assert or 
any other Person on their behalf to assert) that a remedy of specific performance or other equitable relief is 
unenforceable, invalid, contrary to Applicable Law or inequitable for any reason, and not to assert that a 
remedy of monetary damages would provide an adequate remedy or that the parties otherwise have an 
adequate remedy at law. The Loan Parties hereby acknowledge and agree that any Secured Party seeking an 
injunction or injunctions to prevent breaches of, or defaults under, the Loan Documents and the Contingent 
Value Right, to prevent any Default or Event of Default and to enforce specifically the terms and provisions 
of the Loan Documents and the Contingent Value Right in accordance with this Section 6.13 shall not be 
required to provide any bond or other security in connection with any such injunction or other order or 
proceeding. The remedies available to the Secured Parties pursuant to this Section 6.13 shall be in addition 
to any other remedy which may be available under the Loan Documents, the Contingent Value Right, at 
law, in equity or otherwise. 

6.14 Further Assurances.   

From time to time, the Loan Parties shall perform any and all acts and execute and deliver to Agent and the 
Lenders such additional documents, agreements and instruments as may be necessary or as requested by 
Agent or any other Secured Party to carry out the purposes of any Loan Document or the Contingent Value 
Right or to preserve and protect Agent’s or any other Secured Party’s rights as contemplated therein. 

6.15 Agent. 

(a) Each Lender hereby irrevocably appoints Deerfield Management Company, L.P. (together 
with any successor Agent appointed by Deerfield Management Company, L.P. or any 
successor Agent that was appointed by the Required Lenders or any prior Agent) as Agent 
hereunder and under the other Loan Documents and the Contingent Value Right and 
authorizes Agent to (i) execute and deliver the Loan Documents and the Contingent Value 
Right and accept delivery thereof on its behalf from any Loan Party, (ii) take such other 
actions on its behalf and to exercise all rights, powers and remedies and perform the duties 
as are expressly delegated to Agent under the Loan Documents and the Contingent Value 
Right and (iii) exercise such powers as are reasonably incidental thereto.  Notwithstanding 
any provision to the contrary contained elsewhere in this Agreement or in any other Loan 
Document or any Contingent Value Right, Agent shall not have any duty or responsibility 
except those expressly set forth herein, nor shall Agent have or be deemed to have any 
fiduciary relationship with any Lender or participant, and no implied covenants, functions, 
responsibilities, duties, obligations or liabilities shall be read into this Agreement, any 
other Loan Document or any Contingent Value Right or otherwise exist against Agent.  
Without limiting the generality of the foregoing sentence, the use of the term “agent” 
herein and in other Loan Documents or the Contingent Value Right with reference to 
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Agent is not intended to connote any fiduciary or other implied (or express) obligations 
arising under agency doctrine of any Applicable Law.  Instead, such term is used merely as 
a matter of market custom, and is intended to create or reflect only an administrative 
relationship between independent contracting parties. 

(b) Agent may execute or delegate any of its duties under this Agreement or any other Loan 
Document or the Contingent Value Right by or through agents, employees or attorneys in 
fact and shall be entitled to advice of counsel and other consultants or experts concerning 
all matters pertaining to such duties.  Agent shall not be responsible for the negligence or 
misconduct of any agent, employee or attorney in fact that it selects in the absence of gross 
negligence or willful misconduct as determined by a final, non-appealable judgment of a 
court of competent jurisdiction. 

(c) None of Agent nor any of its directors, officers, employees, attorneys, advisors, 
representatives or agents shall (i) be liable for any action taken or omitted to be taken by 
any of them under or in connection with this Agreement or any other Loan Document or 
any Contingent Value Right or the Transactions or the transactions contemplated hereby or 
thereby (except to the extent resulting from its own gross negligence or willful misconduct 
in connection with its duties expressly set forth herein as determined by a final, 
non-appealable judgment of a court of competent jurisdiction), or (ii) be responsible in any 
manner to any Lender, any other Secured Party or participant for any recital, statement, 
representation or warranty made by any Loan Party or Affiliate of any Loan Party, or any 
officer thereof, contained in this Agreement or in any other Loan Document or any 
Contingent Value Right, or in any certificate, report, statement or other document referred 
to or provided for in, or received by the Agent under or in connection with, this Agreement 
or any other Loan Document or any Contingent Value Right, or the validity, effectiveness, 
genuineness, enforceability or sufficiency of this Agreement or any other Loan Document 
(or the creation, perfection or priority of any Lien or security interest therein) or any 
Contingent Value Right, or for any failure of any Loan Party or any other party to any Loan 
Document or any Contingent Value Right to perform its obligations (including the 
Obligations and the CVR Obligations) hereunder or thereunder.  Agent shall not be under 
any obligation to any Lender or any other Secured Party to ascertain or to inquire as to the 
observance or performance of any of the agreements contained in, or conditions of, this 
Agreement or any other Loan Document or any Contingent Value Right, or to inspect the 
properties, books or records of any Loan Party or any Loan Party’s Subsidiaries or 
Affiliates. 

(d) Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, 
communication, signature, resolution, representation, notice, consent, certificate, 
electronic mail message, affidavit, letter, telegram, facsimile, telex or telephone message, 
statement or other document or conversation believed by it to be genuine and correct and to 
have been signed, sent or made by the proper Person or Persons, and upon advice and 
statements of legal counsel (including counsel to any Loan Party), independent accountants 
and other experts selected by Agent.  Agent shall be fully justified in failing or refusing to 
take any action under this Agreement or any other Loan Document or the Contingent Value 
Right unless it shall first receive such advice or concurrence of the Required Lenders as it 
deems appropriate and, if it so requests, confirmation from the Lenders of their obligation 
to indemnify Agent against any and all liabilities and expenses (including any fees and 
expenses of counsel to Agent) which may be incurred by it by reason of taking or 
continuing to take any such action.  Agent shall in all cases be fully protected in acting, or 
in refraining from acting, under this Agreement or any other Loan Document or the 
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Contingent Value Right in accordance with a request or consent of the Required Lenders 
and such request and any action taken or failure to act pursuant thereto shall be binding 
upon each Lender. 

(e) Agent shall not be deemed to have knowledge or notice of the occurrence of any Event of 
Default or Default, unless Agent shall have received written notice from a Lender or any 
Loan Party referring to this Agreement, the other Loan Documents and the Contingent 
Value Right, describing such Event of Default or Default and stating that such notice is a 
“notice of default.”  Agent shall take such action with respect to such Event of Default or 
Default as may be requested by the Required Lenders; provided that unless and until the 
Agent has received any such request, the Agent may (but shall not be obligated to) take 
such action, or refrain from taking such action, with respect to such Event of Default or 
Default as it shall deem advisable or in the best interest of itself and the Lenders. 

(f) Each Lender acknowledges that Agent has not made any representation or warranty to it, 
and that no act by Agent hereafter taken, including any consent and acceptance of any 
assignment or review of the affairs of the Loan Parties or any of their Subsidiaries, shall be 
deemed to constitute any representation or warranty by Agent to any Lender as to any 
matter, including whether Agent has disclosed material information in its possession.  Each 
Lender represents to Agent that it has, independently and without reliance upon Agent and 
based on such documents and information as it has deemed appropriate, made its own 
appraisal of and investigation into the business, prospects, operations, property, financial 
and other condition and creditworthiness of Borrower and the other Loan Parties, and made 
its own decision to enter into this Agreement, the other Loan Documents and the 
Contingent Value Right and to extend credit to Borrower hereunder and under the other 
Loan Documents.  Each Lender also represents that it will, independently and without 
reliance upon Agent and based on such documents and information as it shall deem 
appropriate at the time, continue to make its own credit analysis, appraisals and decisions 
in taking or not taking action under this Agreement, the other Loan Documents and the 
Contingent Value Right, and to make such investigations as it deems necessary or 
appropriate to inform itself as to the business, prospects, operations, property, financial and 
other condition and creditworthiness of Borrower and the other Loan Parties.  Except for 
notices, reports and other documents expressly herein required to be furnished to the 
Lenders by Agent, Agent shall not have any duty or responsibility to provide any Lender 
with any credit or other information concerning the business, prospects, operations, 
property, financial or other condition or creditworthiness of Borrower or any other Loan 
Party which may come into the possession of Agent. 

(g) Whether or not the transactions contemplated hereby are consummated, each Lender shall 
indemnify upon demand Agent and its directors, officers, partners, employees, attorneys, 
advisors, representatives and agents (to the extent not reimbursed by or on behalf of any 
Loan Party and without limiting the obligation of Borrower to do so), according to its 
applicable Pro Rata Share, from and against any and all losses, claims (including the 
reasonable attorneys’ fees incurred in defending against such claims), damages, liabilities, 
penalties or other expenses arising out of, or relating to, any of Agent’s duties, 
responsibilities or actions set forth in or that taken pursuant to the Loan Documents and the 
Contingent Value Right; provided that no Lender shall be liable for any payment to any 
such Person of any portion of the foregoing to the extent determined by a final, 
non-appealable judgment by a court of competent jurisdiction to have resulted from the 
applicable Person’s own gross negligence or willful misconduct.  No action taken in 
accordance with the directions of the Required Lenders shall be deemed to constitute gross 
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negligence or willful misconduct for purposes of this Section 6.15(g).  Without limitation 
of the foregoing, each Lender shall reimburse Agent upon demand for its ratable share of 
any costs or out of pocket expenses incurred by Agent in connection with the preparation, 
execution, delivery, administration, modification, amendment or enforcement (whether 
through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights 
or responsibilities under, this Agreement, any other Loan Document, any Contingent 
Value Right or any document contemplated by or referred to herein or therein, to the extent 
that Agent is not reimbursed for such fees, costs and expenses by or on behalf of the Loan 
Parties.  The undertaking in this Section 6.15(g) shall survive repayment of the Loans, the 
other Obligations and the CVR Obligations, the termination of the Subsequent 
Disbursement Commitments, any foreclosure under, or modification, release or discharge 
of, any or all of the Loan Documents or the Contingent Value Right, termination of this 
Agreement or the other Loan Documents or the Contingent Value Right and the resignation 
or replacement of Agent. 

(h) Agent may resign as Agent upon 30 days’ notice to the Lenders.  If Agent resigns under 
this Agreement, the Required Lenders shall appoint from among the Lenders a successor 
Agent for such successor Agent and the Lenders.  If no successor Agent is appointed prior 
to the effective date of the resignation of Agent, Agent may appoint, after consulting with 
the Lenders, a successor Agent from among the Lenders.  Upon the acceptance of its 
appointment as successor Agent hereunder, such successor Agent shall succeed to all the 
rights, powers and duties of the retiring Agent and the term “Agent” shall mean such 
successor Agent, and the retiring Agent’s appointment, powers and duties as Agent shall be 
terminated.  After any retiring Agent’s resignation hereunder as Agent, the provisions of 
this Section 6.15 shall inure to its benefit as to any actions taken or omitted to be taken by it 
while it was Agent under this Agreement, the other Loan Documents and the Contingent 
Value Right.  If no successor Agent has accepted appointment as Agent by the date which 
is 30 days following a retiring Agent’s notice of resignation, the retiring Agent’s 
resignation shall nevertheless thereupon become effective and the Lenders shall perform 
all of the duties of Agent hereunder, under the other Loan Documents and under the 
Contingent Value Right until such time, if any, as the Required Lenders appoint a 
successor Agent as provided for above. 

(i) Each Lender further agrees to indemnify Agent, its Affiliates and each of its and their 
employees, advisors, attorneys, representatives and agents (to the extent not reimbursed by 
any Loan Party), severally and ratably, from and against Liabilities (including Taxes, 
interests and penalties imposed for not properly withholding or backup withholding on 
payments made to or for the account of any Lender) that may be imposed on, incurred by or 
asserted against Agent, its Affiliates or any of its or their employees, advisors, attorneys, 
representatives or agents in any matter relating to or arising out of, in connection with or as 
a result of any Loan Document or any Contingent Value Right or any other act, event or 
transaction related, contemplated in or attendant to any such document, or, in each case, 
any action taken or omitted to be taken by Agent, its Affiliates or any of its or their 
employees, advisors, attorneys, representatives or agents under or with respect to any of 
the foregoing. 

6.16 USA Patriot Act.   

Each Lender that is subject to the USA Patriot Act (and Agent (for itself and not on behalf of any Lender)) 
hereby notifies the Loan Parties that pursuant to the requirements of the USA Patriot Act, it is required to 
obtain, verify and record information that identifies each Loan Party, which information includes the name 
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and address of each Loan Party and other information that will allow such Lender or Agent to identify each 
Loan Party in accordance with the USA Patriot Act. 

6.17 Placement Agent.   

To the extent that the Borrower, the other Loan Parties or any of their Subsidiaries or Affiliates have 
retained or engaged any placement agent, broker or financial adviser relating to or arising out of the 
transactions contemplated by the Loan Documents or the Contingent Value Right, the Borrower and the 
other Loan Parties shall be solely responsible for the payment of any fees, costs, expenses and commissions 
of any such placement agent, broker or financial adviser.  The Borrower and the other Loan Parties shall 
pay, and hold each of the Secured Parties harmless against, any liability, loss or expense (including 
attorneys’ fees, costs and expenses) arising in connection with any claim for any such payment. 

6.18 [Reserved]. 

6.19 Joint and Several.   

The obligations of the Loan Parties hereunder and under the other Loan Documents (and, where applicable, 
the Contingent Value Right) are joint and several.  Without limiting the generality of the foregoing, 
reference is hereby made to Article 2 of the US Security Agreement and Article 2 of the Canadian Security 
Agreement, to which the obligations of the Loan Parties are subject. 

6.20 No Third Parties Benefited.   

This Agreement is made and entered into for the sole protection and legal benefit of the Loan Parties and the 
Secured Parties party hereto, and their successors and permitted assigns, and no other Person shall be a 
direct or indirect legal beneficiary of, or have any direct or indirect cause of action or claim in connection 
with, this Agreement, any of the other Loan Documents or any Contingent Value Right.  No Secured Party 
shall have any obligation to any Person not a party to this Agreement or the other Loan Documents. 

6.21 Binding Effect.   

This Agreement shall become effective when it shall have been executed by each of the Loan Parties party 
hereto, each Lender party hereto and Agent and such executed counterparts have been delivered to Agent 
pursuant to the terms of this Agreement.  Thereafter, it shall be binding upon and inure to the benefit of, but 
only to the benefit of each Loan Party party hereto and each Secured Party party thereto and, in each case, 
their respective successors and permitted assigns. 

6.22 Marshaling; Payments Set Aside.   

No Secured Party shall be under any obligation to marshal any property in favor of any Loan Party or any 
other Person or against or in payment of any Obligation or any CVR Obligation.  To the extent that any 
Secured Party receives a payment from the Borrower, from any other Loan Party, from the proceeds of the 
Collateral, from the exercise of its rights of setoff, any enforcement action or otherwise, and such payment 
is subsequently, in whole or in part, invalidated, declared to be fraudulent or preferential, set aside or 
required to be repaid to a trustee, receiver or any other party, then to the extent of such recovery, the 
obligation or part thereof originally intended to be satisfied, and all Liens, rights and remedies therefor, 
shall be revived and continued in full force and effect as if such payment had not occurred. 
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6.23 No Waiver; Cumulative Remedies.   

No failure to exercise and no delay in exercising, on the part of any Secured Party, any right, remedy, power 
or privilege under any Loan Document or any Contingent Value Right, shall operate as a waiver thereof; 
nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any 
other or further exercise thereof or the exercise of any other right, remedy, power or privilege.  No course of 
dealing between any Loan Party, any Affiliate of any Loan Party or any Secured Party shall be effective to 
amend, modify or discharge any provision of any of the Loan Documents or the Contingent Value Right.  
The rights provided for in this Agreement, the other Loan Documents or the Contingent Value Right are 
cumulative and are not exclusive of any other rights, powers, privileges or remedies provided by law or in 
equity, or under any other instrument, document or agreement now existing or hereafter arising. 

6.24 Right of Setoff.   

Each Secured Party and each of its Affiliates is hereby authorized, without notice or demand (each of which 
is hereby waived by each Loan Party), at any time and from time to time during the continuance of any 
Event of Default and to the fullest extent permitted by Applicable Law, to set off and apply any and all 
deposits (whether general or special, time or demand, provisional or final) at any time held and other 
Indebtedness, claims or other obligations at any time owing by any Secured Party or any of its Affiliates to 
or for the credit or the account of the Borrower or any other Loan Party against any Obligation or CVR 
Obligation of any Loan Party now or hereafter existing, whether or not any demand was made under any 
Loan Document or any Contingent Value Right with respect to such Obligation or CVR Obligation and 
even though such Obligation or CVR Obligation may be unmatured.  The rights under this Section 6.24 are 
in addition to any other rights and remedies (including other rights of setoff) that any Secured Party or any 
of its Affiliates may have. 

6.25 Loan Parties’ Obligations Under Contingent Value Rights. 

Notwithstanding anything to the contrary contained herein or in any other Loan Document or the 
Contingent Value Right, in no event shall Borrower, CPL Canada Holdco, CPLC or any of their respective 
Subsidiaries that are organized in Canada (or any province or territory thereof) be liable, in whole or in part, 
for any payment or performance obligations under any Contingent Value Right or any CVR Obligations.  
For the avoidance of doubt, the provisions of this Section 6.25 shall not affect or otherwise derogate from 
the Loan Parties’ obligations under Section 2.5(d). 

6.26 Interest Act of Canada.   

For the purpose of the Interest Act of Canada, the yearly rate of interest to which interest calculated on the 
basis of a period that is shorter than a calendar year of 365 days is equivalent, is the rate of interest as 
determined in this Agreement for such period multiplied by the number of days in such year and divided by 
365 or 366, as the case may be. 
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Amendment to the Deerfield Facility Agreement 

[Amendment Follows] 
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THIS IS EXHIBIT “G” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

______________________________________ 
Commissioner for Taking Affidavits 
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SUMMARY OF UCC SEARCHES 

1. UNIFORM COMMERCIAL CODE (DELAWARE) – File Currency: December 6, 2023 

 (a) Glasshouse Pharmaceuticals LLC 

Secured 
Party(ies) Debtor(s) Registration Number/Date General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 

1. Deerfield 
Private Design 
Fund IV, L.P., 
as Agent 

Glasshouse 
Pharmaceuticals LLC 

Reg. No.:  20187335066 
Reg. Date: 10/23/2018 
Exp. Date: 10/23/2028 

(Expiry date includes 
renewal) 

ALL ASSETS OF THE DEBTOR WHETHER NOW 
EXISTING OR HEREAFTER ARISING OR 
ACQUIRED, INCLUDING ALL PROCEEDS 
THEREOF. 

Continuation filed by 20234031349 
on 06/05/2023 

(b) Contract Pharmaceuticals Limited 

Secured 
Party(ies) Debtor(s) Registration Number/Date General Collateral Description 

Amendments/Assignments 
Discharges/Renewals 

Transfers/Subordinations 

1. Royal Bank of 
Canada 

Contract 
Pharmaceuticals 
Limited 

Reg. No.:  20155457964 
Reg. Date: 11/18/2015 
Exp. Date: 11/18/2025 

(Expiry date includes 
renewal) 

ALL INDEBTEDNESS AND LIABILITY, PRESENT 
AND FUTURE, OF CONTRACT 
PHARMACEUTICALS LIMITED CANADA OWED 
TO THE DEBTOR FROM TIME TO TIME. 

Continuation filed by 20208075303 
on 11/18/2020 

 

2. Deerfield 
Private Design 
Fund IV, L.P., 
as Agent 

Contract 
Pharmaceuticals 
Limited 

Reg. No.:  20187334903 
Reg. Date: 10/23/2018 
Exp. Date: 10/23/2028 

(Expiry date includes 
renewal) 

ALL ASSETS OF THE DEBTOR WHETHER NOW 
EXISTING OR HEREAFTER ARISING OR 
ACQUIRED, INCLUDING ALL PROCEEDS 
THEREOF. 

Continuation filed by 20234031356 
on 06/05/2023 

1398-8362-0872 
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THIS IS EXHIBIT “H” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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Amendment No.1 to the Fed Dev Agreement 
 

[Amendment Follows] 
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Amendment No.2 to the Fed Dev Agreement 
 

[Amendment Follows] 
  

373



374



375



376



 

 

Amendment No.3 to the Fed Dev Agreement 
 

[Amendment Follows] 
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Amendment No.4 to the Fed Dev Agreement 
 

[Amendment Follows] 
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May 21, 2020

May 21, 2020
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Amendment No.5 to the Fed Dev Agreement 
 

[Amendment Follows]  
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Contract Pharmaceuticals Limited Canada Project No: 806512

I N V E S T I N G I N B U S I N E S S G R O W T H A N D P R O D U C T I V I T Y

A M E N D I N G A G R E E M E N T # 5

This Amending Agreement made on April 28,2022.

HER MAJESTY THE QUEEN IN RIGHT OF CANADA,
(“Her Majesty”) hereby represented by the Minister responsible for the
Federal Economic Development Agency for Southern Ontario
(“Minister”)

B e t w e e n :

CONTRACT PHARMACEUTICALS LIMITED CANADA (“Recipient”) a
corporation duly incorporated under the laws of Ontario

A N D :

CPL CANADA HOLDCO LIMITED (“Obligor”) acorporation duly
incorporated under the laws of Ontario

A N D :

Each a“Party” and (collectively referred to as the “Parties”)

WHEREAS the Minister and the Recipient entered into acontribution agreement
executed on March 16, 2015 under Investing in Business Growth and Productivity
Initiative, as amended by Amending Agreement #1, executed on March 30, 2016,
Amending Agreement #2, executed on January 24, 2017, Amending Agreement #3,
executed on February 1,2019, and Amending Agreement# 4, executed on May 21,2020
(collectively the “Contribution Agreement”) whereby the Minister agreed to make a
repayable contribution to the Recipient up to the maximum amountof $8,992,672; and

WHEREAS the Parties wish to amend the Contribution Agreement in order to amend the
Annex 5-Repayment Schedule

NOW THEREFORE in consideration of their respective obligations contained herein,
the Parties agree to the following:

1 . I n t e r p r e t a t i o n

All capitalized terms used and not otherwise defined herein will have the meanings given
to them in the Contribution Agreement.

2 . E x e c u t i o n

This Amending Agreement must be executed by the Recipient and received by the
Minister within thirty (30) days of its signature on behalf of the Minister, failing which it
w i l l be nu l l and vo id .

3 . A m e n d m e n t

3.1 In the Contribution Agreement, Annex 5is hereby deleted in its entirety and replaced
by the new Annex 5-Repayment Schedule attached as Schedule 1.

4 . G e n e r a l

4.1 The Contribution Agreement and this Amending Agreement will henceforth be read
together and will have the effect as if all the provision of such agreements were
c o n t a i n e d i n o n e i n s t r u m e n t .

4.2 Except for the amendments expressly set forth in this Amending Agreement, the
other terms and provisions of the Contribution Agreement remains unchanged.
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4.3 This Amending Agreement is governed by the laws of the Province of Ontario and
the laws of Canada applicable therein.

4.4 This Amending Agreement may be executed and delivered in any number of
counterparts, each of which when executed and delivered is an original but all of
which taken together constitutes one and the same instrument.

4.5 Each of the Parties shall, at the request of the other Party to this Amending
Agreement, execute such documents and do such acts as may be reasonably required
to carry out the terms of this Agreement.

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

4.7 No modification, supplement or amendment to this Amending Agreement shall be
bindingunless executed in writing by allof the Parties hereto.

(The remainder of this page is intentionally left blank)

389



Contract Pharmaceuticals Limited Canada Project No; 806512

IN WITNESS WHEREOF the Parties hereto have executed this Amending Agreem ent
through duly authorized representatives.

HER MAJESTY THE QUEEN IN RIGHT
O F C A N A D A ,

EJIglUPv (ignMby Omlno. Erin
O N : C - C A , 0 < r f 3 C , 0 0 < F E [ » E V 0 N T .

Cimino, Erin=;'„„
O a l K 2 0 2 2 . ( X 2 8 2 1 3 9 3 7 - 0 4 W

C o . H P O F E . r i WP e r :
D a t eE r i n C i m i n o

Director General,
Program Operations and Growth Initiatives
Federal Economic Development Agency
f o r S o u t h e r n O n t a r i o

l A O E U T O C A L S L I M I T E D C A N A D AC O N T R A C T P H

A f̂ IA D a t e :P e r :

Ktn Paige ,
Chief Execilfi'

Ihave authority to bind the corporation.

D a t e :P e r :

John Wilkening
Vice President, Finance

1have authority to bind the corporation.

CPU CANADA HOLDCO Î ITED, as Obligor

D a t e :Per :

Ken Paige
C h i e f E x e c u t i v e O fl l c e r

Ihave authority to bind the corporation.

D a t e :P e r :

John Wilkening
Vice President, Finance

Ihave authority to bind the corporation.

April 29, 2022

April 29, 2022
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S c h e d u l e 1

A N N E X 5

I N V E S T I N G I N B U S I N E S S G R O W T H A N D P R O D U C T I V I T Y

R E P A Y M E N T S C H E D U L E

P a y m e n t
Beg. Balance E n d B a l a n c eN o . D a t e P a y m e n t

$8,992,672 $150,000 $8,842,6722020 -01 -011

$150,000 $8,692,672$8,842,6722 2020 -02 -01

$8,692,672 $150,000 $8,542,6723 2020 -03 -01

$8,542,672$8,542,672 $02020 -04 -014

$8,542,672 $0 $8,542,6722 0 2 0 - 0 5 - 0 15

$0$8,542,672 $8,542,6722 0 2 0 - 0 6 - 0 16

$8,542,672 $0 $8,542,6727 2 0 2 0 - 0 7 - 0 1

$8,542,672 $0 $8,542,6728 2 0 2 0 - 0 8 - 0 1

$8,542,672 $0 $8,542,6729 2020 -09 -01

$8,542,672 $50,000 $8,492,6721 0 2 0 2 0 - 1 0 - 0 1

$8,492,672 $50,000 $8,442,6722 0 2 0 - 1 1 - 0 11 1

$8,442,672 $50,000 $8,392,6721 2 2020 -12 -01

$8,392,672 $50,000 $8,342,6721 3 2 0 2 1 - 0 1 - 0 1

$8,342,672 $50,000 $8,292,6722021 -02 -011 4

$8,292,672 $50,000 $8,242,6721 5 2 0 2 1 - 0 3 - 0 1

$8,242,672 $50,000 $8,192,6721 6 2 0 2 1 - 0 4 - 0 1

$8,192,672 $50,000 $8,142,6721 7 2 0 2 1 - 0 5 - 0 1

$8,092,672$8,142,672 $50,0002 0 2 1 - 0 6 - 0 11 8

$8,092,672 $147,000 $7,945,6722 0 2 1 - 0 7 - 0 11 9

$147,000 $7,798,672$7,945,6722 0 2 1 - 0 8 - 0 12 0

$147,000 $7,651,672$7,798,6722021 -09 -012 1

$147,000 $7,504,672$7,651,6722 2 2021 -10 -01

$7,504,672 $147,000 $7,357,6722 0 2 1 - 11 - 0 12 3

$7,357,672 $147,000 $7,210,6722 0 2 1 - 1 2 - 0 12 4

$7,210,672 $147,000 $7,063,6722 0 2 2 - 0 1 - 0 12 5

$7,063,672 $147,000 $6,916,6722 0 2 2 - 0 2 - 0 12 6

$6,916,672 $147,000 $6,769,6722 0 2 2 - 0 3 - 0 12 7

$6,769,672 $147,000 $6,622,6722022 -04 -012 8

$6,622,672 $0 $6,622,6722 9 2 0 2 2 - 0 5 - 0 1

$0 $6,622,672$6,622,6722022 -06 -013 0

$6,622,672 $0 $6,622,6723 1 2 0 2 2 - 0 7 - 0 1

$6,622,672 $0 $6,622,6723 2 2022 -08 -01

$ 0 $6,622,672$6,622,6722 0 2 2 - 0 9 - 0 13 3

$6,622,672$6,622,672 $ 03 4 2 0 2 2 - 1 0 - 0 1

$6,622,672 $50,000 $6,572,6723 5 2 0 2 2 - 1 1 - 0 1

$6,572,672 $50,000 $6,522,6723 6 2 0 2 2 - 1 2 - 0 1

$6,522,672 $50,000 $6,472,6723 7 2 0 2 3 - 0 1 - 0 1

$50,000 $6,422,672$6,472,6723 8 2023 -02 -01

$50,000 $6,372,672$6,422,6722 0 2 3 - 0 3 - 0 13 9

$50,000 $6,322,672$6,372,6722023 -04 -014 0

$50,000 $6,272,672$6,322,6722023 -05 -014 1

$50,000 $6,222,672$6,272,6722 0 2 3 - 0 6 - 0 14 2

$6,172,672$6,222,672 $50,0002 0 2 3 - 0 7 - 0 14 3

$6,172,672 $50,000 $6,122,6722 0 2 3 - 0 8 - 0 14 4

$50,000 $6,072,672$6,122,6722 0 2 3 - 0 9 - 0 14 5

$6,072,672 $50,000 $6,022,6724 6 2 0 2 3 - 1 0 - 0 1

$6,022,672 $50,000 $5,972,6724 7 2 0 2 3 - 1 1 - 0 1

$5,972,672 $50,000 $5,922,6724 8 2 0 2 3 - 1 2 - 0 1

$141,000 $5,781,672$5,922,6722024 -01 -014 9
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$141,000$5,781,672 $5,640,6725 0 2024 -02 -01

$141,000$5,640,672 $5,499,6725 1 2024 -03 -01

$5,499,672 $141,000 $5,358,6722024 -04 -015 2

$5,358,672 $141,000 $5,217,6722024 -05 -015 3

$5,076,672$5,217,672 $141,0002024 -06 -015 4

$5,076,672 $141,000 $4,935,6725 5 2 0 2 4 - 0 7 - 0 1

$4,935,672 $141,000 $4,794,6725 6 2024 -08 -01

$4,794,672 $141,000 $4,653,6722024 -09 -015 7

$4,653,672 $141,000 $4,512,6725 8 2 0 2 4 - 1 0 - 0 1

$4,512,672 $141,000 $4,371,6722 0 2 4 - 11 - 0 15 9

$4,371,672 $141,000 $4,230,6722024 -12 -016 0

$4,230,672 $141,000 $4,089,6722025 -01 -016 1

$141,000 $3,948,672$4,089,6726 2 2025 -02 -01

$3,948,672 $141,000 $3,807,6726 3 2025 -03 -01

$3,807,672 $141,000 $3,666,6726 4 2025 -04 -01

$3,666,672 $141,000 $3,525,6726 5 2025 -05 -01

$141,000 $3,384,6722025 -06 -01 $3,525,6726 6

$3,384,672 $141,000 $3,243,6726 7 2 0 2 5 - 0 7 - 0 1

$3,243,672 $141,000 $3,102,6726 8 2 0 2 5 - 0 8 - 0 1

$3,102,672 $141,000 $2,961,6726 9 2 0 2 5 - 0 9 - 0 1

$2,961,672 $141,000 $2,820,6727 0 2025 -10 -01

$2,820,672 $141,000 $2,679,6722 0 2 5 - 11 - 0 17 1

$2,679,672 $141,000 $2,538,6727 2 2 0 2 5 - 1 2 - 0 1

$2,538,672 $141,000 $2,397,67273 2 0 2 6 - 0 1 - 0 1

$2,397,672 $141,000 $2,256,6727 4 2 0 2 6 - 0 2 - 0 1

$2,256,672 $141,000 $2,115,6722026 -03 -017 5

$2,115,672 $141,000 $1,974,6722026 -04 -017 6

$141,000$1,974,672 $1,833,6722026 -05 -017 7

$1,692,672$1,833,672 $141,0002 0 2 6 - 0 6 - 0 17 8

$141,000$1,692,672 $1,551,6722026 -07 -017 9

$1,551,672 $141,000 $1,410,6728 0 2026 -08 -01

$1,410,672 $141,000 $1,269,6728 1 2 0 2 6 - 0 9 - 0 1

$1,269,672 $141,000 $1,128,6728 2 2026 -10 -01

$1,128,672 $141,000 $987,6722 0 2 6 - 1 1 - 0 18 3

$987,672 $141,000 $846,6722026 -12 -018 4

$846,672 $141,000 $705,6722 0 2 7 - 0 1 - 0 18 5

$705,672 $141,000 $564,6728 6 2027 -02 -01

$564,672 $141,000 $423,6728 7 2 0 2 7 - 0 3 - 0 1

$423,672 $141,000 $282,6728 8 2027 -04 -01

$141,672$282,672 $141,0002027 -05 -018 9

$141,672 $141,672 $09 0 2027 -06 -01
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TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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INTERCREDITOR AGREEMENT 

THIS AGREEMENT made as of the 6th day of December, 2018. 

BETWEEN: 

ROYAL BANK OF CANADA (“RBC”), as lender under the RBC Credit 
Agreement (defined below) (in such capacity as such a lender, together with its 
successors and permitted assigns in such capacity, “RBC Lender”) 

- and - 

DEERFIELD PRIVATE DESIGN FUND IV, L.P., as Agent for itself and the 
lenders and other secured parties under the Deerfield Loan Agreement (defined 
below) (in such capacity, together with its successors and assigns in such 
capacity, “Deerfield Agent”) 

- and - 

DEERFIELD PRIVATE DESIGN FUND IV, L.P. and DEERFIELD 
PRIVATE DESIGN FUND III, L.P., each as an Investor under the applicable 
Contingent Value Right (defined below) (each in such capacity, together with its 
successors and assigns in such capacity, a “Deerfield Investor”) 

- and - 

CPL CANADA HOLDCO LIMITED, an Ontario corporation 
(“Holdco”) 

- and - 

CONTRACT PHARMACEUTICALS LIMITED CANADA, an Ontario 
corporation (“CPL Canada”) 
 
- and - 

GLASSHOUSE PHARMACEUTICALS LIMITED CANADA, an Ontario 
corporation (“Glasshouse Canada”) 

- and - 

CONTRACT PHARMACEUTICALS LIMITED, a Delaware limited liability 
company (“CPL USA”) 
 

- and - 
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GLASSHOUSE PHARMACEUTICALS LLC, a Delaware limited liability 
company 
(“Glasshouse USA”) 

- and - 

MOODOOS CPL, LLC, a Michigan limited liability company (“MooDoos”) 

- and - 

GREYLOCK CPL, LLC, a Michigan limited liability company (“Greylock”); 

WHEREAS RBC Lender has made or will make available revolving credit facilities to 
CPL Canada which facilities are guaranteed by Holdco and guaranteed on an unsecured basis by 
CPL USA and secured by the Holdco Collateral and the CPL Canada Collateral; 

AND WHEREAS Deerfield Agent and the Deerfield Lenders (as defined below) have 
made available non-revolving term credit facilities to Glasshouse Canada, which facilities are 
guaranteed by Holdco, CPL Canada, CPL USA and Glasshouse USA (and guaranteed on a 
limited basis pursuant to the Deerfield Limited Guaranty by the Deerfield Limited Guarantors) 
and secured by Glasshouse Canada Collateral, Holdco Collateral, CPL Canada Collateral, CPL 
USA Collateral, the Glasshouse USA Collateral and the Deerfield Limited Guarantors Collateral; 

AND WHEREAS RBC, Deerfield Agent and Export Development Canada (“EDC”) 
entered into an intercreditor agreement dated as of the date hereof (the “EDC Intercreditor 
Agreement”) with respect to the security granted in their favour; 

AND WHEREAS each Deerfield Investor has entered into a contingent value agreement 
with CPL USA pursuant to which the obligations of CPL USA are guaranteed by Glasshouse 
USA (and guaranteed on a limited basis pursuant to the Deerfield Limited Guaranty by the 
Deerfield Limited Guarantors) and are secured by the Deerfield Investor CPL USA Collateral, 
the Glasshouse USA Collateral and the Deerfield Limited Guarantors Collateral; 

AND WHEREAS RBC Lender, Deerfield Agent and each Deerfield Investor wish to 
enter into this Agreement on the terms set out herein; 

NOW THEREFORE for good and valuable consideration, receipt and sufficiency of 
which is hereby acknowledged by the undersigned, each of the undersigned hereby agrees as 
hereinafter set forth: 

1. Interpretation 

The following expressions used in this Agreement (including the preamble and recitals hereto) 
have the following respective meanings: 

“Banking Day” means, solely for the purposes of the definition of “LIBOR”, a Business Day on 
which dealings in United States currency deposits may be carried on by and between leading 
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banks in the London Interbank Market and excludes any day on which banks are required or are 
authorized to close in New York, New York.  

“Bankruptcy Code” means the Federal Bankruptcy Reform Act of 1978 (11 U.S.C. §101, et 
seq.) in the United States of America. 

“Bankruptcy Law” means the Bankruptcy Code, any Insolvency Legislation and any other 
federal, state or foreign bankruptcy, insolvency, receivership or similar law affecting creditors’ 
rights or any other or similar proceedings seeking any stay, reorganization, arrangement, 
composition or readjustment of obligations or indebtedness. 

“Business Day” means a day other than Saturday or Sunday on which banks are open for 
business in New York, New York and Toronto, Ontario. 

“Capped RBC Credit Obligations Amount” means, with respect to loans, advances and other 
accommodations under the RBC Documents, an aggregate principal amount of $20,000,000 plus 
accrued and unpaid interest thereon under the applicable RBC Documents to a maximum amount 
calculated using the Maximum Permitted RBC Interest Rate plus all fees under any of the RBC 
Documents.  For greater certainty, the Capped RBC Credit Obligations Amount shall not include 
RBC Enforcement Costs (as defined below) and all such RBC Enforcement Costs shall be 
calculated and collected in addition to the Capped RBC Credit Obligations Amount in 
accordance with Section 5 and secured by the RBC Lender Security. 

“Code” means the United States of America Internal Revenue Code of 1986, as amended, and 
any regulations promulgated thereunder 

“Collateral” means collectively, Glasshouse Canada Collateral, the Holdco Collateral, the CPL 
Canada Collateral, the CPL USA Collateral, the Deerfield Investor Collateral, the CPL USA 
Collateral, the Glasshouse USA Collateral, the Deerfield Limited Guarantors Collateral and the 
RBC CPL USA Collateral.  

“Contingent Value Right” means each contingent value right dated as of December 6, 2018, 
issued by CPL USA, as the company, to each Deerfield Investor, as the investor, as the same 
may be amended, modified, supplemented, restated or replaced from time to time. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a person, whether through the ability to exercise 
voting power, by contract or otherwise and, including, without limitation, acting in the capacity 
of general partner of a limited partnership; and “Controlling” and “Controlled” shall have an 
analogous meaning. 

“CPL Canada Collateral” means all present and after-acquired property, assets and undertaking 
of CPL Canada. 

“CPL USA Collateral” means all present and after-acquired property, assets and undertaking of 
CPL USA. 
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“Credit Parties” means, collectively, Glasshouse Canada, Holdco, CPL Canada, CPL USA, 
Glasshouse USA and the Deerfield Limited Guarantors, and “Credit Party” means any one of 
them as the context may require. 

“Deerfield GSA” means that certain United States Guaranty and Security Agreement dated as of 
the date hereof, by and among CPL USA, Glasshouse USA, any other Subsidiary of any Credit 
Party from time to time party thereto and Deerfield Agent as the same may be amended, 
modified, supplemented, restated or replaced from time to time. 

“Deerfield Investor Collateral” means the Deerfield Investor CPL USA Collateral, the 
Glasshouse USA Collateral and the Deerfield Limited Guarantors Collateral. 

“Deerfield Investor CPL USA Collateral” means all present and after-acquired property, assets 
and undertaking of CPL USA other than 35% of the equity interests of any Excluded Foreign 
Subsidiary. 

“Deerfield Investor Documents” means, collectively, the Contingent Value Right, the Deerfield 
GSA, the Deerfield Limited Guaranty and all documents, instruments and agreements delivered 
in respect of the Contingent Value Right, the Deerfield GSA and the Deerfield Limited Guaranty 
and all collateral documents related to the foregoing, as each such document, instrument and 
agreement may be amended, modified, supplemented, renewed, refinanced or restated from time 
to time; provided, however that for greater certainty, no Deerfield Loan Document shall be a 
Deerfield Investor Document except for the Deerfield GSA and the Deerfield Limited Guaranty. 

“Deerfield Investor Obligations” means any and all Indebtedness owed by CPL USA to any 
Deerfield Investor arising under, in accordance with or pursuant to the Deerfield Investor 
Documents (provided that, notwithstanding anything to the contrary, any obligations of 
Glasshouse Canada, Holdco, CPL Canada or any other Excluded Foreign Subsidiary that is a 
Credit Party are not Deerfield Investor Obligations). 

“Deerfield Investor Security” means the Deerfield GSA, the Deerfield Limited Guaranty and 
any and all liens and security interests granted by any Credit Party organized in the United States 
(or any state therein or in the District of Columbia) on the Collateral under the Deerfield Investor 
Documents, collateral provided by any such Loan Party (including, without limitation, any 
Deerfield Limited Guarantor) under the Deerfield Investor Documents, security delivered or 
provided by any such Credit Party (including, without limitation, any Deerfield Limited 
Guarantor) to Deerfield Investor or Deerfield Agent (on behalf of Deerfield Investor) from time 
to time as collateral security for the Deerfield Investor Obligations (including, without limitation, 
the “Collateral” (as defined in any Deerfield Investor Document) and any equivalent term or 
term with similar meaning) 

“Deerfield Lenders” means the lenders party to the Deerfield Loan Agreement from time to 
time or such other persons or entities that provide loans or other financial accommodations to 
Glasshouse Canada from time to time under the Deerfield Loan Agreement or other Deerfield 
Loan Documents.  

“Deerfield Limited Guarantors” means MooDoos, Greylock and each other person that at any 
time owns or controls any of the equity interests of CPL USA (in each case, solely to the extent 
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that The Wege Foundation, a Michigan non-profit corporation, does not own or control more of 
the equity interests of CPL USA that is owns and controls on the date hereof (and, in any event, 
no more than 28% of the Stock of CPL USA) and does not join the Deerfield Limited Guaranty 
as a party thereto, other than The Wege Foundation). 

“Deerfield Limited Guarantors Collateral” means the “Collateral” (as defined in the Deerfield 
Limited Guaranty). 

“Deerfield Limited Guaranty” means that certain Limited Recourse Guaranty and Security 
Agreement executed and delivered on the date hereof pursuant to which, among other things, the 
Deerfield Limited Guarantors party thereto provide certain limited guarantees and grant to the 
Deerfield Agent for the benefit of the Deerfield Secured Parties and the Deerfield Investors a 
security interest in all of the Deerfield Limited Guarantor Collateral to secure such limited 
guarantees, the Deerfield Loan Obligations and the Deerfield Investor Obligations, as amended, 
restated, supplemented, modified or replaced from time to time. 

“Deerfield Loan Agreement” means that certain Facility Agreement, dated as of December 6, 
2018, by and among Glasshouse Canada, as borrower, and Holdco and CPL Canada, as 
guarantors, Deerfield Agent and the other Deerfield Lenders party thereto, as the same may be 
amended, modified, supplemented, restated or replaced from time to time. 

“Deerfield Loan Documents” means, collectively, the Deerfield Loan Agreement, the Deerfield 
GSA, the Deerfield Limited Guaranty, the “Loan Documents” (as defined in the Deerfield Loan 
Agreement) and all documents, instruments and agreements delivered in respect of the Deerfield 
Loan Agreement, the Deerfield GSA, the Deerfield Limited Guaranty and such other Loan 
Documents, documents instruments and agreements and all collateral documents and all other 
documents, instruments, blocked account agreements and other agreements related to the 
foregoing, as each such document may be amended, modified, supplemented, renewed or 
restated from time to time; provided, however that for greater certainty, no Deerfield Loan 
Document shall be a Deerfield Investor Document other than the Deerfield GSA and the 
Deerfield Limited Guaranty. 

“Deerfield Loan Obligations” means any and all Indebtedness and guarantees owed by any 
Credit Party to any Deerfield Secured Party and the “Obligations” (as defined in the Deerfield 
Loan Agreement).  For greater certainty, “Deerfield Loan Obligations” shall include, without 
limitation, (i) all present and future debts, liabilities, guarantees and obligations of any Credit 
Party (including, without limitation, “Obligations” (as defined in the Deerfield Loan 
Agreement)) of any Credit Party to any Deerfield Secured Party arising from any amendment, 
restatement, supplement, modification or replacement to or renewal of the Deerfield Loan 
Agreement or other Deerfield Loan Documents including any increase in any loan thereunder 
(by way of overdraft or otherwise), any additional extensions of term loans or other loans, or any 
new credit facilities established in favour of Glasshouse Canada or any other Credit Party or any 
new guarantees provided by any Credit Party in favor of any of the Deerfield Secured Parties, 
and (ii) all costs and expenses of the sale, collection and realization of the Deerfield Loan 
Priority Collateral including the costs and expenses incurred by the Deerfield Secured Parties, 
their affiliates and their respective agents, representatives, advisors and appraisers, or by any 
Receiver appointed by any of the Deerfield Secured Parties, and including the documented legal 
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fees and disbursements incurred by the Deerfield Secured Parties or any Receiver appointed by 
any of them and all accounting, consulting and professional fees, costs and expenses. For the 
avoidance of doubt, the “Deerfield Loan Obligations” shall not include any obligations under the 
Contingent Value Right. 

“Deerfield Loan Priority Collateral” means all Glasshouse Canada Collateral, Holdco 
Collateral, CPL Canada Collateral, CPL USA Collateral, Glasshouse USA Collateral and the 
Deerfield Limited Guarantors Collateral other than the RBC Lender Priority Collateral. 

“Deerfield Loan Security” means, collectively, the General Security Agreement and Guarantee 
dated as of December 6, 2018 granted by Glasshouse Canada, Holdco and CPL Canada in favour 
of Deerfield Agent, the Intellectual Property Security Agreement dated as of December 6, 2018 
granted by Glasshouse Canada and Holdco in favour of Deerfield Agent, the Deerfield GSA, the 
Deerfield Limited Guaranty and any and all liens and security interests granted by any Credit 
Party on the Collateral under the Deerfield Loan Documents, collateral provided by any Credit 
Party (including, without limitation, any Deerfield Limited Guarantor) under the Deerfield Loan 
Documents, security delivered or provided by any Credit Party (including, without limitation, 
any Deerfield Limited Guarantor) to Deerfield Agent or any other Deerfield Secured Party from 
time to time as collateral security for the Deerfield Loan Obligations (including, without 
limitation, the “Collateral” (as defined in the Deerfield Loan Agreement and any other Deerfield 
Loan Document) and any equivalent term or term with similar meaning). 

“Deerfield Secured Parties” means Deerfield Agent, the Deerfield Lenders and their affiliates 
and other persons and entities holding Deerfield Loan Obligations and any other “Secured 
Party” (as defined in the Deerfield Loan Agreement). 

“Demand” means a demand made by (a) Deerfield Agent under any of the Deerfield Loan 
Documents, (b) RBC Lender under any of the RBC Documents, or (c) any Deerfield Investor 
under any of the Deerfield Investor Documents, in each case, for payment of the Obligations of 
any Credit Party owing to Deerfield Agent, RBC Lender or any Deerfield Investor, as the case 
may be, and the acceleration, if applicable, of all related indebtedness, liability and Obligations. 

“EDC Intercreditor Agreement” means the intercreditor agreement dated as of December 6, 
2018 between Export Development Canada, RBC, the Deerfield Agent and CPL Canada, as may 
be amended, restated, supplemented, replaced or otherwise modified from time to time. 

“Event of Default” means (i) in the case of the Deerfield Secured Parties, (A) any default, event 
of default or breach of any term, condition, representation, warranty or covenant or other 
provision in the Deerfield Loan Agreement or in any of the Deerfield Loan Documents entitling 
Deerfield Agent or any other Deerfield Secured Party to demand or accelerate (or to have the 
right to demand or accelerate) payment of any of the Deerfield Loan Obligations or any “Event 
of Default” (as defined in the Deerfield Loan Agreement), (B) a failure by any Credit Party to 
pay any amount due and owing (whether by demand or otherwise in accordance with the 
Deerfield Loan Documents) to Deerfield Agent or any other Deerfield Secured Party under the 
Deerfield Loan Documents, or (C) the taking of any action or proceeding by RBC to realize upon 
or foreclose upon the pledge of equity interests of CPL Canada in favor of RBC upon the 
occurrence and continuance of an Event of Default; (ii) in the case of RBC, (A) any default, 
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event of default or breach of any term, condition, representation, warranty or covenant or other 
provision in the RBC Credit Agreement or in any of the RBC Documents entitling RBC to 
demand or accelerate (or to have the right to demand or accelerate) payment of any of the RBC 
Credit Obligations, (B) a failure by any Credit Party to pay any amount due on demand by RBC 
under the RBC Documents; (C) a Demand by RBC, or (D) the taking of any action or proceeding 
by any of the Deerfield Secured Parties or any Deerfield Investor to realize upon or foreclose 
upon the pledge of equity interests of Holdco in favor of the Deerfield Secured Parties and 
Deerfield Investors upon the occurrence and continuance of an Event of Default, and (iii) in the 
case of any Deerfield Investor, (A) any default, event of default or breach of any term, condition, 
representation, warranty or covenant or other provision in the Contingent Value Right or in any 
of the other Deerfield Investor Documents entitling such Deerfield Investor to demand or 
accelerate (or to have the right to demand or accelerate) payment of any of the Deerfield Investor 
Obligations or to any rights or remedies thereunder, or (B) a failure by CPL USA to pay any 
amount due on demand by such Deerfield Investor. 

“Excluded Foreign Subsidiary” means (a) any Foreign Subsidiary which is a controlled foreign 
corporation (as defined in the Code) that has not guaranteed or pledged any of its assets to 
secure, or with respect to which there shall not have been pledged more than 65% of the voting 
equity interests to secure, any Indebtedness (other than the Deerfield Loan Obligations) of a 
Credit Party, or (b) a Foreign Subsidiary owned by a Foreign Subsidiary described in clause (a) 
above. 

“Foreign Subsidiary” means any Subsidiary of CPL USA that is not incorporated, organized or 
otherwise formed under the laws of the United States, any state thereof or the District of 
Columbia. 

“Glasshouse Canada Collateral” means all present and after-acquired property, assets and 
undertaking of Glasshouse Canada. 

“Glasshouse USA Collateral” means all present and after-acquired property, assets and 
undertaking of Glasshouse USA. 

“Holdco Collateral” means all present and after-acquired property, assets and undertaking of 
Holdco (including, without limitation, all equity interests held in CPL Canada). 

“Indebtedness” means any and all loans, obligations, liabilities and indebtedness of any kind, 
nature and description owed by any Credit Party to a Lender, including principal, interest, 
charges, fees, costs, expenses, however evidenced, whether as principal, surety, endorser, 
guarantor or otherwise arising under any of the Deerfield Loan Documents, the RBC Documents 
or the Deerfield Investor Documents, as applicable. 

“Insolvency Event” means the occurrence of any of the following events: 

(i) if any Credit Party shall make a general assignment for the benefit of 
creditors; 

(ii) (A) any proceedings shall be instituted by or petition filed by any Credit 
Party seeking an order for relief on behalf of any of them, as debtor, or to 
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adjudicate any of them a bankrupt or insolvent, or seeking liquidation, 
winding-up reorganization, reorganization, arrangement, adjustment or 
composition of any of them or any of their respective debts under any 
Bankruptcy Law or any other law relating to bankruptcy, insolvency, 
reorganization or relief of debtors, or seeking appointment of a Receiver, 
trustee, custodian or similar official for any of them or any substantial part 
of their respective property and assets or (B) any of them shall take any 
corporate action to authorize any of the actions set forth in this paragraph; 

(iii) if any proceeding or petition shall be instituted or filed against any Credit 
Party seeking to adjudicate any of them a bankrupt or insolvent, or seeking 
liquidation, winding-up reorganization, reorganization, arrangement, 
adjustment or composition of any of them or their respective debts under 
any Bankruptcy Law or any other law relating to bankruptcy, insolvency 
reorganization or relief of debtors, or seeking appointment of a Receiver, 
trustee, custodian or similar official for any of them or for any substantial 
part of their respective property and assets and such proceedings are not or 
are no longer being contested in good faith by appropriate proceedings 
and, even if such proceeding is being contested, no longer than 60 days 
from the institution of such first-mentioned proceeding; and 

(iv) if a Receiver, liquidator, trustee, sequestrator or other person or officer 
with like powers is appointed, whether appointed privately or by court 
order, with respect to, or an encumbrancer take possession of, or 
forecloses or retains, or sells, or otherwise disposes of, or otherwise 
proceeds to enforce security over, all or substantially all of the property or 
assets of any Credit Party. 

“Insolvency Legislation” means the Bankruptcy and Insolvency Act (Canada), the Companies' 
Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada) or any 
other law (whether foreign or otherwise) relating to bankruptcy, insolvency, liquidation, 
receivership, winding-up, reorganization, arrangement, adjustment, composition or relief of 
debtors and any similar statute or law in any jurisdiction. 

“Lenders” means, collectively, any Deerfield Secured Party, any Deerfield Investor and RBC 
Lender, and “Lender” means any one of them as the context may require. 

“LIBOR” means, with respect to each interest period applicable to a loan made by reference to 
LIBOR under the RBC Credit Agreement, the annual rate of interest (rounded upwards, if 
necessary, to the nearest whole multpile of onesixteenth of one persent (1/16th %)), at which 
RBC, in accordance with its normal practice, would be prepared to offer deposits to leading 
banks in the London Interbank Market for delivery on the first day of each such interest period, 
for a period equal to such interest period, such deposits being in United States currency of 
comparable amounts to the outstanding amount of the relevant loan during such interest period, 
at or about 10:00 a.m. (Toronto time) on the date which is two (2) Banking Days before the first 
day of the interest period applicable to the relevant loan. 
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“Loan Documents” means, collectively, the Deerfield Loan Documents, the Deerfield Investor 
Documents and the RBC Documents. 

“Maximum Permitted RBC Interest Rate” means, at the time of determination, 

(i)  in respect of Canadian dollar prime rate loans, the annual rate of interest 
announced by RBC Lender from time to time as being the reference rate then in 
effect for determining interest rates on commercial loans made in Canadian 
currency in Canada plus up to 5.00% per annum as the maximum applicable 
margin under the RBC Credit Agreement from time to time at any time as agreed 
now or hereafter between CPL Canada and RBC Lender; 

(ii) in respect of United States dollar base rate loans, the annual rate of interest 
announced by RBC Lender from time to time as being the reference rate then in 
effect for determining interest rates on commercial loans made in U.S. currency in 
Canada plus up to 5.00% per annum as maximum the applicable margin under the 
RBC Credit Agreement from time to time at any time as agreed now or hereafter 
between CPL Canada and RBC Lender; and 

(iii)  in respect of LIBOR loans, LIBOR plus up to 5.00% per annum as the maximum 
applicable margin under the RBC Credit Agreement from time to time at any time 
as agreed now or hereafter between CPL Canada and RBC Lender. 

“Notice of Default” means a notice of an Event of Default or Events of Default issued by (i) any 
Deerfield Secured Party to Glasshouse Canada and RBC Lender related to any of the Deerfield 
Loan Documents in accordance with the terms hereof and specifying that such notice is issued 
pursuant to the terms of this Agreement, (ii) RBC Lender to any Credit Party, Deerfield Agent 
and any Deerfield Investor related to the RBC Credit Agreement or the other RBC Documents in 
accordance with the terms hereof and specifying that such notice is issued pursuant to the terms 
of this Agreement, and (iii) any Deerfield Investor to CPL USA and RBC related to the 
Contingent Value Right or any other Deerfield Investor Document in accordance with the terms 
hereof and specifying that such notice is issued pursuant to the terms of this Agreement. Each 
Notice of Default shall describe the applicable Event of Default in reasonable detail.  

“Obligations” means, collectively, the Deerfield Loan Obligations, the Deerfield Investor 
Obligations and the RBC Credit Obligations. 

“Option Period’ means, with respect to any Purchase Option Event, the period commencing 
from: (i) the earlier of: (A) the date on which any event set forth in clause (ii)(A) or clause (iii) of 
the definition of “Insolvency Event” occurs and continues, and (B) the first date that the 
Deerfield Agent obtains actual knowledge (such actual knowledge being deemed on the date that 
the Deerfield Agent receives, or is deemed to receive, in accordance with Section 11(k) below, 
any notice required to be delivered pursuant to Section 4(c) by RBC Lender) of the occurrence of 
such Purchase Option Event (the “Commencement Date”) to (and including) (ii) the date which 
is sixty (60) days after the Commencement Date. 
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“person” means any natural person, individual, partnership, joint venture, corporation, trust, 
limited liability company, limited company, joint stock company, unincorporated organization, 
government entity or any political subdivision or agency thereof, or any other entity. 

“PPSA” means the Personal Property Security Act (Ontario), as amended. 

“Purchase Price” means, in respect of the RBC Credit Obligations, the aggregate of: 

(i) in the case of borrowings, loans, advances or similar extensions of credit included 
in the RBC Credit Obligations (including unreimbursed amounts drawn on letters 
of credit, but excluding the undrawn amount of outstanding letters of credit) an 
amount equal to: 

(a) other than amounts in excess of the Capped RBC Credit Obligations, 
100% of the principal amount outstanding of such borrowings, loans, 
advances or similar extensions of credited included in the RBC Credit 
Obligations and all breakage costs and fees, as applicable, associated with 
unwinding such borrowings, loans and advances on the Purchase Date, 
plus 

(b)  other than amounts in excess of the Capped RBC Credit Obligations, all 
accrued and unpaid interest and fees thereon (all in the amounts required 
in accordance with the applicable RBC Documents), plus  

(c) other than amounts in excess of the Capped RBC Credit Obligations 
(except for such amounts excluded from the Capped RBC Credit 
Obligations pursuant to the second sentence of such definition), all 
accrued and unpaid fees, expenses and indemnities owed to RBC Lender 
under, in accordance with and pursuant to the RBC Documents, on the 
Purchase Date and all documented out-of-pocket costs and expenses of 
RBC Lender and its counsel incurred in connection with administering the 
RBC Credit Obligations or exercising rights and remedies with respect to 
the RBC Credit Obligations with respect to which CPL Canada, Holdco 
and CPL USA are obligated to reimburse RBC Lender; plus 

(ii) in the case of all outstanding, unreimbursed and non-cash collateralized letters of 
credit and letters of guarantee, an amount equal to 105% of the sum of the 
aggregate undrawn amount of all such then outstanding, unreimbursed and non-
cash collateralized letters of credit and letters of guarantee, with such amount 
provided to RBC Lender as cash collateral on terms and conditions reasonably 
satisfactory to RBC Lender; provided that, RBC unconditionally agrees that in the 
event that any such cash collateral that has not been used by RBC Lender to 
reimburse any drawings made under such letters of credit and letters of guarantee 
shall be returned at such time as such letters of credit and letters of guarantee 
expire or are otherwise cancelled or returned for cancellation or are replaced by 
another letter of credit or cash collateral from another person; plus 

404



- 11 - 
 

136908480v1 
136908480v1 

(iii)  in the event that the Deerfield Agent (on behalf of the Purchasing Creditors) 
exercises the Purchase Option to purchase any amount in excess of the Capped RBC Credit 
Obligations in accordance with Section 12, such amount in excess of the Capped RBC Credit 
Obligations and otherwise determined in accordance with subsections (a) and (b) immediately 
above.  

“Purchase Option Event” means while the Deerfield Loan Obligations (or any portion thereof) 
remain outstanding, and the earlier of one or more of the following have occurred: 

(i) the RBC Credit Obligations under the RBC Credit Agreement shall have been 
accelerated pursuant to a Demand issued by RBC Lender in accordance with the 
terms of the RBC Documents; 

(ii) an Insolvency Event with respect to CPL Canada, Holdco, CPL USA, any other 
Credit Party or any of their Subsidiaries shall have occurred or shall have been 
commenced and which has not been abandoned, permanently stayed, withdrawn, 
annulled or otherwise terminated;  

(iii) the issuance of a Notice of Default by RBC Lender in respect of (A) a payment 
default in respect of principal or interest, or (B) the occurrence of a financial 
covenant breach which is continuing, in each case, under the RBC Credit 
Agreement or other RBC Document; 

(iv)  any exercise of any enforcement rights or remedies or other rights and remedies 
available to RBC Lender with respect to the RBC Credit Obligations or the RBC 
Documents; or 

(v) at least 59 days have passed since the occurrence of any Event of Default under 
the Deerfield Loan Documents or the Deerfield Investor Documents related to the 
failure to pay any (A) principal, (B) any interest, (C) the transaction fee set forth 
in Section 2.9 of the Deerfield Loan Agreement or (D) or any other amounts, with 
respect to this clause (D) only, that are in excess of $250,000 in the aggregate, in 
each case, in respect of the Deerfield Loan Obligations or Deerfield Investor 
Obligations. 

“RBC Credit Agreement” means the credit agreement dated November 22, 2017 between CPL 
Canada, as borrower, RBC Lender, as lender, Holdco, as a guarantor, and CPL USA, as an 
unsecured guarantor, as amended by amendment no. 1 to credit agreement dated as of the date 
hereof, as same may be further amended, modified, supplemented, restated or replaced from time 
to time. 

“RBC Credit Obligations” means any and all Indebtedness owed by CPL Canada, Holdco or 
CPL USA to RBC Lender and its affiliates arising under, in accordance with or pursuant to the 
RBC Documents. For greater certainty, “RBC Credit Obligations” shall include, without 
limitation, (i) all present and future debts, liabilities and obligations of CPL Canada, Holdco or 
CPL USA to RBC Lender arising from any amendment to or restatement or renewal of the RBC 
Credit Agreement or other RBC Documents including any increase in any operating or revolving 
line of credit thereunder (by way of overdraft or otherwise), or any new credit facilities 
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established in favour of CPL Canada or guaranteed by Holdco and CPL USA, and (ii) all costs 
and expenses of the sale, collection and realization of the RBC Lender Priority Collateral 
including the costs and expenses incurred by RBC Lender, its affiliates and their respective 
agents, representatives, advisors and appraisers, or by any Receiver appointed by RBC Lender, 
and including the documented legal fees and disbursements incurred by RBC Lender or any 
Receiver appointed by it and all accounting, consulting and professional fees, costs and expenses 
related thereto (collectively, the “RBC Enforcement Costs”). 

“RBC Documents” means, collectively, the RBC Credit Agreement, the RBC Lender Security 
and all documents, instruments and agreements delivered in respect of the RBC Credit 
Agreement and the RBC Lender Security and all collateral documents related to the foregoing, as 
each such document may be amended, modified, supplemented, renewed or restated from time to 
time. 

“RBC Enforcement Costs” shall have the meaning given in the definition to it above. 

“RBC Lender Collateral” means the CPL Canada Collateral and the Holdco Collateral, in each 
case, that is either not (a) equity interests (or proceeds thereof) of any of Holdco’s subsidiaries 
(other than CPL Canada) and (b) proceeds (or from the disposition, conveyance, distribution or 
transfer) of any Collateral of any Credit Party (other than Holdco and CPL Canada). 

“RBC Lender Holdco Priority Collateral” means, collectively, all Holdco Collateral that is 
either not (a) equity interests (or proceeds thereof) of any of its subsidiaries (other than CPL 
Canada) and (b) proceeds (or from the disposition, conveyance, distribution or transfer) of any 
Collateral of any other Credit Party. 

“RBC Lender CPL Canada Priority Collateral” means, collectively, all CPL Canada 
Collateral that is not proceeds (or from the disposition, conveyance, distribution or transfer) of 
any Collateral of any other Credit Party. 

“RBC Lender Priority Collateral” means, collectively, the RBC Lender CPL Canada Priority 
Collateral and the RBC Lender Holdco Priority Collateral. 

“RBC Lender Security” means, collectively, (i) a general security agreement dated November 
19, 2015 from each of CPL Canada and Holdco in favour of RBC Lender, (ii) a limited 
guarantee dated November 19, 2015 from Holdco in favour of RBC Lender in respect of the 
obligations of CPL Canada, (iii) a limited unsecured guarantee dated November 19, 2015 from 
CPL USA in favour of RBC Lender in respect of the obligations of CPL Canada, (iv) a 
postponement and assignment of claim dated November 19, 2015 from Holdco in favour of RBC 
Lender in respect of CPL Canada, (v) an assignment of insurance dated November 19, 2015 from 
CPL Canada in favour of RBC Lender, and (vi) an investment property pledge agreement dated 
as of the date hereof from Holdco in favour of RBC Lender in respect of all equity interests of 
CPL Canada, in each case, as may be amended, modified, supplemented, restated or replaced 
from time to time, together with any and all liens and security interests granted by CPL Canada 
and Holdco on the RBC Lender Collateral under the RBC Documents and any other security 
delivered or provided by CPL Canada and Holdco to RBC Lender under the RBC Documents 
from time to time as collateral security for the RBC Credit Obligations.  
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“Receiver” means a receiver, a manager, a receiver and manager, an interim receiver appointed 
under the Bankruptcy and Insolvency Act (Canada) or any other Bankruptcy Law, whether 
privately appointed or appointed by court order, any agent appointed by any Lender under its 
Security to exercise all or any of the remedies thereunder, a trustee in bankruptcy, a liquidator or 
a debtor-in-possession. 

“Repaid in Full” means: 

(i)   with respect to any Obligations: 

(A)  the indefeasible payment in full in cash of the principal of, and accrued (but 
unpaid) interest on, all such Obligations, and 

(B) with respect to letters of credit or letter of guarantee, there are no outstanding 
letters of credit, letters of guarantee or similar instruments issued under the RBC 
Documents (or, with respect to outstanding undrawn letters of credit and letters of 
guarantee,  delivery of (y) cash collateral in respect thereof not to exceed 105% of 
the sum of the aggregate amount of all outstanding undrawn letters of credit and 
letters of guarantee that have not been previously cash collateralized, or (z) if 
reasonably acceptable to RBC, backstop letters of credit or letters of guarantee); 

(ii) concurrently with each event described in clauses (A) and (B) in the paragraph (i) 
immediately above, the termination or cancellation of all credit facilities, commitments 
and obligations by each Lender to extend credit or other accommodations under the 
applicable Loan Documents (other than any provisions of such Loan Documents that 
expressly survive the termination thereof); and 

(iii) payment in full in cash of any other such Obligations (including, without limitation, any 
fees, expenses, costs or other amounts owing under the Loan Documents) that are due 
and payable at or prior to the time such principal and interest are paid.  

“Security” means, collectively, the RBC Lender Security, the Deerfield Investor Security and 
the Deerfield Loan Security. 

“Subsidiary” or “Subsidiaries” means, as to any person, any entity of which securities or other 
ownership interests having ordinary voting power to elect a majority of the board of directors or 
other persons performing similar functions are at the time directly or indirectly owned by such 
person.  Unless the context otherwise requires, each reference to Subsidiaries herein shall be a 
reference to Subsidiaries of CPL USA. 

For all purposes of this Agreement except as otherwise expressly provided for or unless the 
context otherwise requires: 

(a) the headings are for convenience of reference only and do not form part of this 
agreement nor are they intended to interpret, define or limit the scope, extent or 
intent of this Agreement or any provision hereof; 
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(b) except as otherwise provided herein, any reference to a currency herein is a 
reference to Canadian currency; 

(c) any reference to an entity shall include and be deemed to be a reference to any 
entity that is a successor to or permitted assignee of such entity; 

(d) words importing the masculine gender include the feminine gender or neuter 
gender and words in the singular include the plural and words importing the 
neuter gender include the masculine or feminine gender and words in plural 
include the singular; 

(e) “this Agreement”, “herein”, “hereof', “hereby”, and other like expressions refer to 
this Agreement and all amendments thereto and not to any particular paragraph 
hereof; and 

(f) all accounting terms not otherwise defined herein have the meanings ordinarily 
assigned to them from time to time pursuant to Canadian generally accepted 
accounting principles. 

2. Consent to Security / Exclusive Enforcement 

(a) Each Lender hereby consents to the Security granted by each applicable Credit 
Party on or prior to the date hereof in favour of each other Lender under the Loan 
Documents, and hereby waives any default that the granting of such Security on 
or prior to the date hereof may have constituted under the terms of its agreements 
with any Credit Party (including, without limitation, the Loan Documents). Each 
Lender agrees that it will not, and hereby waives any right to, directly or 
indirectly, contest or support any other person in contesting, in any proceeding, 
the priority, validity or enforceability of any perfected Security granted by the 
applicable Credit Party on or prior to the date hereof under the applicable Loan 
Documents that is held by any other Lender, or the validity or enforceability of 
the priorities, rights or obligations established by this Agreement; provided that 
nothing in this Agreement shall be construed to prevent or impair the rights of the 
Lenders to enforce this Agreement. 

(b) Until all of the RBC Credit Obligations are Repaid in Full, RBC Lender shall 
have the exclusive right to take and continue any enforcement action (including 
the appointment of a Receiver) with respect to the RBC Lender Priority Collateral 
(but not any other Collateral or Security), none of the Deerfield Secured Parties or 
the Deerfield Investors shall issue a notice of intention to enforce security under 
Section 244 of the Bankruptcy and Insolvency Act (Canada) to either of CPL 
Canada and Holdco and/or in respect of the RBC Lender Priority Collateral. 

(c) Until all of the Deerfield Investor Obligations are paid in full and all rights with 
under the Contingent Value Right have been terminated and the Deerfield Loan 
Obligations are Repaid in Full, the Deerfield Secured Parties (with respect to the 
Deerfield Loan Priority Collateral) and the Deerfield Investors, along with the 
Deerfield Secured Parties (with respect to the Deerfield Investor Collateral), shall 
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have the exclusive right to take and continue any enforcement action (including 
the appointment of a Receiver) with respect to such Deerfield Loan Priority 
Collateral and such Deerfield Investor Collateral, as applicable. 

(d) In respect of the RBC Lender Priority Collateral only, the security interests and 
liens granted in favour of RBC Lender will rank in priority to the security 
interests and liens granted on such RBC Lender Priority Collateral in favour of 
the Deerfield Secured Parties.   

(e) The security interests and liens granted in favour of any Deerfield Investor in 
respect of the Deerfield Investor Collateral will rank in priority to the security 
interests and liens granted in favour of RBC Lender in respect of the Deerfield 
Investor Collateral (if any). 

(f) The security interests and liens granted in favour of the Deerfield Secured Parties 
in respect of the Deerfield Loan Priority Collateral will rank in priority to the 
security interests and liens granted in favour of RBC Lender in respect of the 
Deerfield Loan Priority Collateral (if any). 

(g) In no event shall any Lender accept or take the benefit of security interests, liens 
or charges for Obligations now or hereafter owed to it that is contrary to the 
priorities set forth herein. 

(h) In no event shall RBC Lender or any of its affiliates take any Collateral or 
Security that it does not have as of the date hereof or make any Credit Party or 
Limited Guarantor a party to the RBC Documents (or make any such Credit Party 
or Limited Guarantor obligated thereunder) that is not a party thereto (or obligated 
thereunder) as of the date hereof. 

To the extent CPL Canada forms, or causes to be formed, any direct or indirect 
Subsidiary which is Controlled by CPL Canada, all present and after-acquired 
property, assets and undertaking of such Subsidiary shall be subject to, and 
covered by the terms and conditions of this Agreement. 

3. Communications Between Lenders 

From time to time upon request therefor by any Lender, acting reasonably, to the other Lenders, 
such other Lender shall advise the requesting Lender in writing of the particulars of the 
Indebtedness of any Credit Party to such other Lender under the Deerfield Loan Documents, the 
Deerfield Investor Documents or the RBC Documents, as applicable, and of all Security and 
Collateral held therefor. Each Credit Party hereby consents to the disclosure of all such 
information between the Lenders. 

4. Notice of Default / Use Period 

(a) The Deerfield Secured Parties may elect to, upon the occurrence and continuance 
of an Event of Default under the Deerfield Loan Agreement or any other 
Deerfield Loan Document and shall, prior to any Demand (but not as a pre-
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condition to such Demand), issue to RBC Lender a Notice of Default (other than 
automatic acceleration of the Deerfield Loan Obligations upon any Insolvency 
Event, in which case no Notice of Default shall be required to be delivered and no 
other action shall be required). Except with respect to automatic acceleration of 
the Deerfield Loan Obligations upon any Insolvency Event, Deerfield Agent shall 
not exercise any rights as to realization or enforce payment of the Deerfield Loan 
Obligations solely with respect to the RBC Lender Priority Collateral unless and 
until a Notice of Default is issued in accordance with this Section.  Thereafter, 
Deerfield Agent shall not exercise any rights as to realization upon or 
enforcement in relation to the RBC Lender Priority Collateral unless and until the 
requirements of Section 2(b) hereof have been satisfied.  For greater clarity, the 
Deerfield Secured Parties exercising the Use Rights does not and shall not 
constitute realization upon or enforcement of the RBC Lender Priority Collateral.  
Deerfield Agent shall provide notice to the RBC Lender promptly upon 
foreclosing on the equity interests of Holdco pledged to the Deerfield Secured 
Parties under the Deerfield Loan Documents; provided that, no such notice shall 
be a condition, prerequisite or requirement to the Deerfield Secured Parties 
exercising any rights or remedies, or foreclosing, on the equity interests of 
Holdco.  

(b) Any Deerfield Investor may elect to, upon the occurrence and continuance of an 
Event of Default under the Deerfield Investor Documents and shall, prior to any 
Demand (but not as a pre-condition to such Demand), issue to RBC Lender a 
Notice of Default (other than automatic acceleration of the Deerfield Investor 
Obligations upon any Insolvency Event, in which case no Notice of Default shall 
be required to be delivered and no other action shall be required).  Except with 
respect to automatic acceleration of the Deerfield Investor Obligations upon any 
Insolvency Event, no Deerfield Investor shall exercise any rights as to realization 
or enforce payment of the Deerfield Investor Obligations solely with respect to 
the RBC Lender Priority Collateral unless and until a Notice of Default is issued 
in accordance with this Section.  Thereafter, no Deerfield Investor shall exercise 
any rights as to realization upon or enforcement in relation to the RBC Lender 
Priority Collateral unless and until the requirements of Section 2(b) hereof have 
been satisfied.  For greater clarity, the Deerfield Secured Parties exercising the 
Use Rights does not and shall not constitute realization upon or enforcement of 
the RBC Lender Priority Collateral.  The Deerfield Investors (or the Deerfield 
Agent on behalf of the Deerfield Investors when delivering the same for the 
Deerfield Secured Parties pursuant to the last sentence of Section 4(a) above) 
shall provide notice to the RBC Lender promptly upon foreclosing on the equity 
interests of Holdco pledged to the Deerfield Investors under the Deerfield 
Investor Documents; provided that, no such notice shall be a condition, 
prerequisite or requirement to the Deerfield Investors exercising any rights or 
remedies, or foreclosing, on the equity interests of Holdco. 

(c) RBC Lender may elect to, upon the occurrence and continuance of an Event of 
Default under the RBC Credit Agreement and shall, prior to any Demand (but not 
as a pre-condition to such Demand), issue to CPL Canada, Deerfield Agent and 

410



- 17 - 
 

136908480v1 
136908480v1 

each Deerfield Investor a Notice of Default.  Except with respect to automatic 
acceleration of the RBC Credit Obligations upon any Insolvency Event, neither 
RBC nor RBC Lender shall exercise any rights as to realization or enforce 
payment of the RBC Credit Obligations unless and until a Notice of Default is 
issued in accordance with this Section.  During any applicable Use Period 
(defined below) RBC Lender shall exercise any rights as to Demand, acceleration 
and/or realization or enforcement of payment of the RBC Credit Obligations in 
accordance and compliance with this Section 4 (including, without limitation, 
Section 4(d) below). 

(d) Any Deerfield Secured Party or any Deerfield Investor may elect, within five (5) 
days of receipt of a Notice of Default issued by RBC Lender, to give written 
notification (a “Use Notice”) to RBC Lender that such applicable Deerfield 
Secured Party or Deerfield Investor desires to exercise a use period with respect 
to the applicable Collateral over which such applicable Deerfield Secured Party or 
Deerfield Investor has priority pursuant to the terms of this Agreement, in which 
case, such applicable Deerfield Secured Party or Deerfield Investor may enter 
upon, access and/or occupy the relevant premises and be entitled to use the 
applicable Collateral (including, for certainty, the RBC Lender Priority Collateral 
over which RBC Lender has priority pursuant to the terms of this Agreement) for 
the period of time commencing on the date the Use Notice is issued to RBC 
Lender and ending on the expiration date specified in the Use Notice (such period 
not to exceed 90 days) (a “Use Period”) for the purpose of taking possession of, 
or otherwise enforcing its rights or remedies in respect of, the Deerfield Loan 
Priority Collateral over which it has priority pursuant to the terms of this 
Agreement and for the purposes of completing work in progress constituting (or 
providing value to) Deerfield Loan Priority Collateral (“Use Rights”).  For the 
avoidance of doubt, the exercise of Use Rights by such applicable Deerfield 
Secured Party or Deerfield Investor providing a Use Notice shall not prevent RBC 
Lender or its representative or any court officer appointed on application by RBC 
Lender from exercising any remedies under the RBC Lender Security solely in 
respect of the RBC Lender Priority Collateral; provided that, notwithstanding the 
foregoing in this sentence, RBC Lender shall not enforce its security interests or 
otherwise exercise remedies or take enforcement actions in a manner that 
adversely affects or otherwise inhibits or interferes with the ability of the 
Deerfield Secured Parties or the Deerfield Investors to exercise Use Rights in 
accordance with this Section 4(d). 

(e) No Lender shall have any liability for any inadvertent failure to comply with this 
Section nor shall any failure to comply with this Section affect or impair the 
priorities established herein or impair or release the subordination and, except as 
expressly set out herein, the other benefits provided by this Agreement. 
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(f) In exercising Use Rights during the Use Period, the applicable Deerfield Secured 
Party or Deerfield Investor providing such Use Notice shall: 

(i) take reasonable care of any RBC Lender Priority Collateral and shall be 
responsible to repair or replace any damaged (ordinary wear and tear 
excepted) RBC Lender Priority Collateral directly caused by such 
applicable Deerfield Secured Party or Deerfield Investor providing such 
Use Notice, its employees, agents, representatives, contractors or 
designees (collectively, the “Use Period Parties”) during the Use Period 
and all Use Period Parties shall comply with all applicable laws in the use 
and occupation of the RBC Lender Priority Collateral and the premises 
during the Use Period; 

(ii) maintain or cause to be maintained insurance reasonably satisfactory to 
RBC Lender solely with respect to such RBC Lender Priority Collateral 
(to the extent that such insurance is not already in effect and to the extent 
RBC Lender reasonably requests in writing such insurance) during the Use 
Period;  

(iii) pay to RBC Lender solely with respect to the RBC Lender Priority 
Collateral, to the extent applicable, all regularly scheduled payments of 
principal and interest during the Use Period that would have been payable 
by CPL Canada or Holdco, as applicable in the normal course under the 
terms of the RBC Documents had no Event of Default occurred and been 
continuing under the applicable Loan Documents; provided that, for 
greater certainty, RBC Lender has not received any such payments from 
any Credit Party or any other person; and 

(iv) solely during the Use Period, pay all applicable realty taxes, lease 
payments (including, without limitation, in connection with real property 
leases and equipment leases and whether such payments are in respect of 
true leases or financing leases), utility and similar charges arising out of 
the use of the applicable premises where the RBC Lender Priority 
Collateral is located (and, in those instances where RBC Lender and its 
affiliates, agents and representatives have determined to shut down the 
operation of the business (except to the extent necessary to preserve and 
protect the RBC Lender Priority Collateral on a non-operating basis) at the 
location where the RBC Lender Priority Collateral is used, operated and/or 
located except for the Deerfield Agent and the Deerfield Investor requiring 
that such location continue to be used and operated solely for purposes of 
the Deerfield Secured Parties and the Deerfield Investor exercising its Use 
Rights in accordance with Section 4(d), payroll and related expenses for 
management, employees, contractors and agents whose services are 
required for such use and operation (in excess of the custodial, security 
and maintenance services being continued by RBC in its discretion) of the 
applicable premises where the RBC Lender Priority Collateral is located), 
in each case, to the extent such premises is one where such applicable 
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Deerfield Secured Party or Deerfield Investor providing such Use Notice 
has entered upon, accessed and/or occupied in connection with use of the 
RBC Lender Priority Collateral during the Use Period. 

(g) Notwithstanding Section 4(a), Section 4(b) or Section 4(c), during any Use 
Period, RBC Lender or its representative or any court officer appointed on 
application by RBC Lender shall have full access to the RBC Lender Priority 
Collateral and may exercise any and all rights under or in respect of the RBC 
Lender Security over or in relation to the RBC Lender Priority Collateral, 
including marketing and listing for sale the RBC Lender Priority Collateral; 
provided that such access, enforcement of right or action (i) does not adversely 
affect or otherwise inhibit or interfere with the Use Right provided under Section 
4(d) of the applicable Deerfield Secured Party or Deerfield Investor and (ii) does 
not result in any delay to, impairment of or hindrance to, any Deerfield Secured 
Party or any Deerfield Investor in enforcing its respective rights in respect of the 
Deerfield Loan Priority Collateral or Deerfield Investor Collateral. 

(h) A Notice of Default given under Section 4(a), Section 4(b) or Section 4(c) shall 
be deemed to have been revoked or terminated: (i) upon satisfaction or cure prior 
to acceleration, if and to the extent capable of satisfaction or cure, of the Event of 
Default or Events of Default specified in the Notice of Default, (ii) upon written 
waiver of the Event of Default or Events of Default specified in the Notice of 
Default by the applicable Deerfield Secured Party or Deerfield Investor, or (iii) 
upon revocation in writing by the applicable Deerfield Secured Part or Deerfield 
Investor. Notice of such revocation or termination shall be provided to RBC 
Lender. 

5. Application of Proceeds of Security Realization 

All payments received by any Lender, directly or indirectly, after any Demand for payment has 
been made on any Credit Party by any Lender under the applicable Loan Documents, or upon 
any Insolvency Event, whether by way of deposit, realization of Collateral or Security or 
otherwise, from any Credit Party or from any Receiver shall be applied and distributed as 
follows: 

(a) RBC Lender shall have first priority in the RBC Lender Priority Collateral in 
connection with all RBC Credit Obligations payable by CPL Canada to RBC 
Lender under or in connection with the RBC Documents. 

(b) The Deerfield Secured Parties shall have first priority in the Deerfield Loan 
Priority Collateral (other than the Deerfield Investor Collateral, which is governed 
by clause (c) directly below) in connection with all Deerfield Loan Obligations 
payable by the applicable Credit Party to the Deerfield Secured Parties under or in 
connection with the Deerfield Loan Documents. 

(c) The Deerfield Secured Parties and the Deerfield Investors shall have first priority 
in the Deerfield Investor Collateral in connection with all Deerfield Loan 
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Obligations or Deerfield Investor Obligations, as applicable, payable by CPL 
USA, Glasshouse USA, any Limited Guarantor or any other Credit Party 
organized in the United States (or any state therein or in the District of Columbia) 
to any Deerfield Investor or any Deerfield Secured Party under or in connection 
with the Deerfield Investor Documents or the Deerfield Loan Documents, as 
applicable. 

(d) The Deerfield Secured Parties shall have second priority in the RBC Lender 
Priority Collateral in connection with all Deerfield Loan Obligations payable by 
CPL Canada, Holdco or any other Credit Party to the Deerfield Secured Parties 
under or in connection with the Deerfield Loan Documents. 

For the avoidance of doubt, as between the Lenders, amounts received by any Lender in respect 
of: 

 (i)  the RBC Lender Priority Collateral shall be applied (A) first, in payment of all RBC 
Enforcement Costs until paid in full, (B) second, in payment of all outstanding RBC 
Credit Obligations until Repaid in Full, up to (but not in excess of) the Capped RBC 
Credit Obligations Amount, (C) third, in payment of outstanding Deerfield Loan 
Obligations, until Repaid in Full, and (D) fourth, in payment of any RBC Credit 
Obligations in excess of the Capped RBC Credit Obligations Amount (to the extent there 
are any remaining RBC Credit Obligations then outstanding), until Repaid in Full;  

(ii)  the Deerfield Loan Priority Collateral (other than the Deerfield Investor Priority 
Collateral) shall be applied first, in payment of all outstanding Deerfield Loan 
Obligations, until Repaid in Full; and 

(iii) the Deerfield Investor Collateral shall by applied ratably in payment of all Deerfield 
Investor Obligations, until paid in full and all rights with under the Contingent Value 
Right have been terminated, and Deerfield Loan Obligations (until Repaid in Full).  

The parties hereto shall stand possessed of any proceeds of realization or disposition of 
Collateral in trust for the other parties in accordance with the terms of this Agreement. 

6. Insurance Proceeds 

All insurance proceeds received by any Credit Party, a Receiver, or by a Lender after a Demand 
for payment has been made on such Credit Party by a Lender under the applicable Loan 
Documents, or upon the occurrence of an Insolvency Event in respect of the uncollectibility of or 
loss of or damage to any of the Collateral, shall be dealt with in accordance with Section 5 hereof 
as proceeds of realization or disposition of the property or assets insured and the Lender having 
priority over such Collateral to which such insurance relates shall have the right to settle any 
policy or approve any award with respect thereto. 

7. Effect of Discharge, Invalidity or Subordination of Security 

Nothing herein contained shall be construed as entitling any Lender to receive any of the 
proceeds of realization or disposition of any of the Collateral in respect of which or to the extent 
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it does not have any security (or does not have a security interest or lien in such Collateral) or in 
respect of which or to the extent its security is invalid or unenforceable as against third parties. If 
any person, other than a Lender, shall have a claim to the proceeds of disposition of any of 
Collateral in priority to or on a parity with one Lender but not in priority to or on a parity with 
the other Lender, then this Agreement shall not apply so as to diminish the rights (as such rights 
would have been but for this Agreement) of such other Lender to the proceeds of disposition of 
such property or assets; provided that to the extent such Lender receiving such proceeds of 
disposition on such Collateral does not have priority with respect to such Collateral over the 
other Lenders under this Agreement, then such Lender hereby agrees to promptly turn over (and, 
in any event, within 10 days of the receipt thereof) to the Lenders with such priority over such 
Collateral under this Agreement the net cash proceeds thereof received by such Lender without 
any such proceeds turned over by such Lender reducing any amount of the Obligations owed to 
such Lender by any applicable Credit Party and its affiliates under the applicable Loan 
Documents. 

8. Priority 

The parties hereto agree to the ordering of the priorities, postponements and subordinations 
provided for in this Agreement and to the extent necessary to effect the result and distributions 
contemplated herein and the same shall apply and be effective notwithstanding: 

(a) the fact that any rule of law or any statute may alter or vary the priorities set forth 
in this Agreement; 

(b) the actual order of creation, grant, execution, delivery, registration, filing or 
crystallization of or under the Collateral or Security or the filing of any financing 
statement or other document or instrument with respect thereto; 

(c) the actual order or time of attachment or perfection of any security interest 
constituted by or related to any of the Collateral or Security; 

(d) the time of any advance or other extension of credit or the incurrence of any of the 
indebtedness, obligation or liabilities with respect to any of the Obligations; 

(e) the time of the default in respect of any of the Collateral, Security, Demand or 
notice, the making of any Demand or giving of any notice or the failure to give 
any notice; 

(f) any priority granted by principle of law or in any statute, including the PPSA; 

(g) any Obligations or Loan Documents or any lack of validity, legality, 
completeness or enforceability thereof; or 

(h) any failure of, or delay by any Lender: 

(i) to assert any claim or demand or to enforce any right, power or remedy 
against any Credit Party under the applicable Loan Documents, any 
applicable law or otherwise; or 
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(ii) to exercise any right, power or remedy against any Credit Party, the 
Collateral, the Security or any other collateral securing any Obligations; 
and/or 

(iii) any other circumstance which might otherwise constitute a defense 
available to, or a legal or equitable discharge of, or otherwise prejudicially 
affect the priorities herein provided. 

9. Possession or Control of Collateral 

Solely for the purpose of assisting any Lender in perfecting the security interest and lien 
granted in the Collateral of such Lender securing the Obligations owed to such Lender, 
each Lender hereby agrees to hold any such Collateral that is in such Lender's possession 
or control as a gratuitous bailee for the other Lenders. The Lenders do not make any 
representation or warranty regarding any perfection or possession or otherwise with 
respect to any Collateral and shall not have any duty or liability to the other Lender or 
person whatsoever arising out of this Section 9. 

10. Rights as Unsecured Creditors 

So long as not in contravention of any other term or provision of this Agreement, any 
Lender may exercise any rights and remedies that could be exercised by an unsecured 
creditor in accordance with the terms of the applicable Loan Documents and applicable 
law, and are not based on the status of such Lender as a secured creditor, provided that, 
solely as between RBC Lender on the one hand, and Deerfield Secured Creditors and 
Deerfield Investors on the other hand (but, for the avoidance of doubt, not with respect to 
any other creditors) (i) in the case of RBC Lender, no action is taken to enforce such 
unsecured creditor rights and remedies against or in respect of the Credit Parties (other 
than CPL Canada and Holdco) and the Deerfield Loan Priority Collateral, and (ii) in the 
case of the Deerfield Secured Creditors and Deerfield Investors, no action is taken to 
enforce such unsecured creditor rights and remedies against or in respect of CPL Canada 
and Holdco and the RBC Lender Priority Collateral.  

11. General 

(a) Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable therein and each party hereto irrevocably attorns to the 
jurisdiction of the courts of the Province of Ontario. 

(b) Severability. Each provision of this Agreement is intended to be severable and if 
any provision is illegal or invalid, such illegality or invalidity shall not affect the 
validity of this Agreement or the remaining provisions. 

(c) Counterparts. This Agreement may be executed in any number of counterparts or 
by facsimile or PDF electronic counterparts, each of which shall be deemed to be 
an original and all of which taken together shall be deemed to constitute one and 
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the same instrument, and it shall not be necessary in making proof of this 
Agreement to produce or account for more than one such counterpart. 

(d) Further Assurances. The parties hereto agree to execute and deliver such further 
and other documents and perform and cause to be performed such further and 
other acts and things as may be necessary or desirable or as may be reasonably 
requested by any Lender in order to give full effect to this Agreement and every 
part thereof. 

(e) Termination. This Agreement shall continue in force until terminated in writing 
by the mutual consent of the parties hereto. 

(f) Assignment. This Agreement shall enure to the benefit of and shall be binding 
upon the respective successors and assigns of the parties hereto. No Lender will 
assign any of its rights under any of the Loan Documents or Security, as 
applicable, unless the assignee first agrees in writing to be bound by the 
provisions of this Agreement in its place and stead as if such assignee were 
originally a party hereto, and any prohibited assignment shall be absolutely void 
ab initio. 

(g) Consent of the Credit Parties. Each Credit Party, by its execution hereof, hereby 
agrees and concurs with all the provisions of this Agreement. 

(h) Dealings with the Credit Parties. Each of the Lenders may, acting reasonably, 
grant time, renewals, extensions, releases and discharges to, accept compositions 
from and otherwise deal with the Credit Parties and others as it sees fit without 
notice to the other and without prejudice to or in any way limiting or affecting any 
Security, the Collateral or the priorities or other rights, benefits and obligations 
created herein. 

(i) Entire Agreement. This Agreement (together with the EDC Intercreditor 
Agreement) contains the entire understanding of the parties with respect to its 
subject matter. There are no restrictions, agreements, promises, warranties, 
covenants or undertakings other than those set forth in this agreement. This 
Agreement supersedes any previous agreements and undertakings, both written 
and oral, between its parties or any of them in respect of its subject matter; 
provided however that for greater certainty this Agreement does not supersede the 
EDC Intercreditor Agreement. No amendment, restatement, supplement, 
modification or termination of this Agreement shall be effective unless in writing 
and signed by each of the Lenders party hereto. 

(j) EDC Intercreditor Agreement. Notwithstanding anything to the contrary in this 
Agreement, this Agreement does not set forth any priorities, rights or obligations 
regarding the EDC Loan Obligations (as defined in the EDC Intercreditor 
Agreement), the EDC Security (as defined in the EDC Intercreditor Agreement) 
or any collateral held by EDC, which, in each case, is instead addressed, governed 
and controlled by the EDC Intercreditor Agreement. 
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(k) Communications. Any notice or other communication in connection with this 
agreement shall be in writing and shall be personally delivered to an officer or 
other responsible employee of the addressee or sent by facsimile or email, at or to 
the address or facsimile number or email address of the addressee set out opposite 
its name below or to such other address or addresses or facsimile number or email 
address as any of the parties may from time to time designate to the other parties 
in such manner. 

In the case of RBC Lender: 
 
Royal Bank of Canada 
6880 Financial Drive, 2nd Floor Link 
Mississauga, Ontario L5N 7Y5 
 
Attention: Senior Account Manager 
Fax: (905) 286-7262 
 
In the case of Deerfield Agent: 
 
Deerfield Management Company, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
 
Facsimile: (212) 599-3075 
E-mail: dclark@deerfield.com 
Attn: David J. Clark, Esq. 
 
With a copy to (which shall not be deemed to constitute notice): 
 
Deerfield Management Company, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
 
E-mail: jisler@deerfield.com 
Attn: Jonathan Isler 
 
and 
 
Katten Muchin Rosenman LLP 
2029 Century Park East, Suite 2600 
Los Angeles, CA 90067 
 
Email: kristopher.ring@kattenlaw.com and mark.wood@kattenlaw.com  
Attn: Kristopher J. Ring 
Attn: Mark D. Wood 
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In the case of any Deerfield Investor: 
 
Deerfield Management Company, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
 
Facsimile: (212) 599-3075 
E-mail: dclark@deerfield.com 
Attn: David J. Clark, Esq. 
 
With a copy to (which shall not be deemed to constitute notice): 
 
Deerfield Management Company, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
 
E-mail: jisler@deerfield.com 
Attn: Jonathan Isler 
 
and 
 
Katten Muchin Rosenman LLP 
2029 Century Park East, Suite 2600 
Los Angeles, CA 90067 
 
Email: kristopher.ring@kattenlaw.com and mark.wood@kattenlaw.com  
Attn: Kristopher J. Ring 
Attn: Mark D. Wood 
 
In the case of each of the Credit Parties: 
 
Contract Pharmaceuticals Limited Canada 
7600 Danbro Crescent 
Mississauga, Ontario L5N 6L6 
 
Attention: Chief Executive Officer 
Fax: (905) 821-7602 
 
Any communication which is personally delivered as aforesaid shall be deemed to 
have been validly and effectively given on the date of such delivery if such date is 
a Business Day and such delivery was made before 4:00 p.m. on such day (unless 
otherwise acknowledged by the receiving party); otherwise, it shall be deemed to 
have been validly and effectively given on the Business Day next following such 
date of delivery. Any communication which is transmitted by telefacsimile or 
email shall be deemed to have been validly and effectively given on the date of 
transmission if such date is a Business Day and such transmission was made 
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before 4:00 p.m. on such day (unless otherwise acknowledged by the receiving 
party); otherwise, it shall be deemed to have been validly and effectively given on 
the Business Day next following such date of transmission. 

(l) Future References to Intercreditor Agreement. On and after the date of this 
Agreement, each reference in any Deerfield Loan Document, any Deerfield 
Investor Document and any RBC Document or any related document to the 
“Intercreditor Agreement”, “thereunder”, “thereof', or words of like import 
referring to the Intercreditor Agreement, shall mean and be a reference to this 
Agreement and/or the EDC Intercreditor Agreement, as the context requires. 

12. Deerfield Purchase Option 

(a) Upon the occurrence of a Purchase Option Event, the Deerfield Secured Parties 
shall have the opportunity to purchase all (but not less than all), upon payment of 
the Purchase Price, of the RBC Credit Obligations (other than amounts in excess 
of the Capped RBC Credit Obligations Amount; provided that the Deerfield 
Secured Parties at their sole option shall have the right to purchase any amounts in 
excess of the Capped RBC Credit Obligations Amount) pursuant to this Section 
12 (the “Purchase Option”) on the following terms and conditions: 

(i) The Deerfield Agent (on behalf of the applicable Deerfield Secured 
Parties) may provide a written request to RBC Lender (a “Purchase 
Option Information Request”) in accordance with Section 11(k), on or 
before the 50th day of the Option Period, requesting the following 
information (A) the outstanding and unpaid amount of the RBC Credit 
Obligations (with a separate subcategory of such RBC Credit Obligations 
that are in excess of the Capped RBC Credit Obligations Amounts) and 
the Purchase Price, (B) a list of the RBC Lender Security, and (C) deposit 
account particulars including, for greater certainty, the deposit account 
number, bank ID and transit number, routing number, SWIFT Code and 
branch address (all such information being the “Purchase Option 
Information”).  

(ii) RBC Lender shall deliver the requested Purchase Option Information to 
the Deerfield Agent within ten (10) days of the issuance of a Purchase 
Option Information Request. 

(iii) The Deerfield Agent (on behalf of the applicable Deerfield Secured 
Parties) must give written notice signed by the Deerfield Agent (on behalf 
of the Deerfield Secured Parties) (a “Purchase Notice”) of the intention to 
exercise the Purchase Option to RBC Lender (with a copy to CPL Canada 
which shall not be a pre-condition to delivery of the Purchase Notice) in 
accordance with Section 11(k) hereof on a date on or before the end of the 
Option Period; 
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(iv) The Purchase Notice shall be irrevocable by the Deerfield Agent (on 
behalf of the applicable Deerfield Secured Parties) upon delivery by the 
Deerfield Agent to RBC Lender, except to the extent (i) the dollar amount 
of the RBC Credit Obligations or the Capped RBC Credit Obligations 
Amounts provided by RBC Lender to the Deerfield Agent in response to a 
Purchase Option Information Request is incorrect or incomplete by more 
than $250,000 or (ii) the RBC Lender Security list provided by the RBC 
Lender in response to a Purchase Option Information Request is incorrect 
or incomplete in a manner that is materially adverse to any of the 
Deerfield Secured Parties or any of the RBC Lender Security has been 
released, assigned, disposed of, leased, licensed or transferred, in case of 
each of items (i) or (ii), such Purchase Notice shall be revocable at the sole 
option of the Deerfield Agent and which such Option Period shall begin 
anew upon the Deerfield Agent receiving all of the corrected and 
completed Purchase Option Information. 

(v) With respect to any Purchase Option Event, the Purchase Option related to 
such Purchase Option Event shall automatically expire with no further 
action required by any person if the Deerfield Agent (on behalf of the 
applicable Deerfield Secured Parties) fails to deliver a Purchase Notice on 
or before the last day of the Option Period for such Purchase Option Event 
(after giving effect to the completion of any new Option Period for such 
Purchase Option Event that is provided due to incorrect or incomplete 
Purchase Option Information as outlined in Section 12(a)(iv)(i) and 
12(a)(iv)(ii) above). 

(vi) The Purchase Notice shall (A) be signed by the Deerfield Agent (on behalf 
of the applicable Deerfield Secured Parties committing to such purchase 
(the “Purchasing Creditors”)) and indicate the percentage of the RBC 
Credit Obligations (other than amounts in excess of the Capped RBC 
Credit Obligations Amount, unless the Purchasing Creditors, in their sole 
option, agree to purchase such excess amounts) to be purchased by each 
Purchasing Creditor (which aggregate commitments must add up to 100% 
of the Purchase Price or, if the Purchasing Creditors agreed to purchase 
amounts in excess of the Capped RBC Credit Obligations Amount, such 
excess amount in addition to the Purchase Price as set forth in clause (iii) 
of the definition of “Capped RBC Credit Obligations Amount”), (B) 
specify that it is a Purchase Notice delivered pursuant to Section 12 of this 
Agreement, (C) specify the date upon which the purchase contemplated 
thereby is to be completed (such date subject to the condition set out in 
Section 12(a)(iv) and Section 12(a)(vii) below), and (D) specify that the 
purchase offer contained therein is irrevocable (other than in those 
instances set out above in Section 12(a)(ii), in which case, such Purchase 
Notice is revocable). 

(vii) The Purchasing Creditors shall have fifteen (15) Business Days after the 
Purchase Notice was received, or deemed to be received, by RBC Lender 
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in accordance with Section 11(k) (such fifteen (15) Business Day period, 
the “Purchase Period”) to complete the purchase of all (but not less than 
all) the RBC Credit Obligations (other than amounts in excess of the 
Capped RBC Credit Obligations Amount, unless the Purchasing Creditors, 
in their sole option, agree to purchase such excess amounts) contemplated 
by the Purchase Notice (the completion date of such purchase, the 
“Purchase Date”). 

(viii) In the event that the RBC Credit Obligations are Repaid in Full by CPL 
Canada to RBC Lender prior to the Purchase Date, then the Purchase 
Option, the Purchase Notice, and the purchase by the Purchasing Creditors 
contemplated by this Section 12 shall have no further force and effect. 

(ix) During the Purchase Period, neither RBC nor RBC Lender shall take any 
further steps to realize upon, or otherwise foreclose or liquidate any of the 
RBC Lender Priority Collateral or initiate any new, further or continuing 
realization or enforcement steps or otherwise exercise any rights or 
remedies or take any other actions except to the extent necessary for RBC 
Lender to (A) preserve its rights and remedies and to protect its liens in 
respect of the RBC Lender Priority Collateral, and (B) in the event that 
there is a material deterioration in the RBC Lender Priority Collateral 
from such use (as reasonably determined by RBC Lender), preserve and 
protect the value of the RBC Lender Priority Collateral; 

(x) During the Purchase Period (but only until the earlier of (1) the later of 
(I) the Business Day before the Purchase Option Information has been 
provided by the RBC Lender to the Deerfield Agent and (II) the Business 
Day before any written supplement of the Purchase Option Information 
has been provided by the RBC Lender to the Deerfield Agent, and (2) the 
Business Day before the Purchase Notice is delivered to the RBC Lender), 
RBC Lender may continue to make revolving loans available to CPL 
Canada; provided that, borrowings available to CPL Canada under the 
RBC Credit Agreement shall be limited to the lesser of:  (A) 115% of the 
outstanding borrowings under the RBC Credit Agreement as at the 
commencement of the Purchase Period, and (B) the lesser of (y) the 
maximum credit limit then in effect under and as defined in the RBC 
Credit Agreement plus (z) $1,500,000. 

(xi) If at the time RBC Lender receives a Purchase Notice from the Deerfield 
Agent, RBC Lender has already previously entered into one or more 
binding agreements of purchase and sale with a third party purchaser in 
respect of all or any part of the RBC Lender Priority Collateral, or RBC 
Lender or any Receiver has already sold or disposed of such RBC Lender 
Priority Collateral, then RBC Lender shall (A) be entitled to complete all 
such purchase and sale transactions and (B) apply the proceeds thereof in 
accordance with Section 5 hereof. 
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(xii) A Purchase Notice will be ineffective if it is received by RBC Lender after 
the occurrence giving rise to the Purchase Option Event is waived, cured 
or otherwise ceases to exist. 

(b) On the Purchase Date, RBC Lender shall, subject to any required approval of any 
governmental authority, if any, sell to the Deerfield Agent (on behalf of the 
Purchasing Creditors) all (but not less than all) of the RBC Credit Obligations 
(other than the amounts in excess of the Capped RBC Credit Obligations Amount, 
unless the Purchasing Creditors in their sole discretion have agreed in writing to 
purchase such excess amounts) upon the following terms and conditions:  

(i) The Purchasing Creditors shall pay to RBC Lender, pursuant to the wire 
instructions included in the Purchase Option Information, in immediately 
available funds the Purchase Price; 

(ii) The Purchasing Creditors shall remit to RBC Lender an amount equal to 
the Purchase Price by wire transfer pursuant to the wire instructions 
included in the Purchase Option Information in immediately available 
funds.  RBC Lender hereby acknowledges and agrees that the transfer or 
wiring of the Purchase Price and any other amounts to RBC Lender will 
be made strictly on the basis of the wire instructions provided by RBC 
Lender in the Purchase Option Information, even if the wire instructions 
so provided by RBC Lender are inaccurate or incorrect.  It being 
understood and agreed that in the event that any part of such wire 
instructions provided by RBC Lender in the Purchase Option Information 
is inaccurate or incorrect, RBC Lender hereby agrees that the Purchase 
Price and all other amounts paid by the Deerfield Agent or the Purchasing 
Creditors to RBC Lender will be deemed to have been correctly made and 
delivered to RBC Lender and RBC Lender shall be fully liable for any and 
all losses, costs and expenses arising therefrom. RBC Lender agrees to 
cooperate in correcting any error, incorrectness, inaccuracy or omission 
with respect to the wire instructions included in the Purchase Option 
Information and the Deerfield Agent and the Purchasing Creditors agree to 
use commercially reasonable efforts (upon the reasonable written request 
of RBC Lender) to cooperate in locating the applicable person the 
Purchase Price incorrectly wired; provided that to the extent that both 
(y) any amounts previously sent by the Purchasing Creditors in accordance 
with the inaccurate or incorrect wire instructions provided by RBC Lender 
have been returned to the Purchasing Creditors and (z) the Deerfield 
Agent and the Purchasing Creditors have since received accurate and 
correct wire instructions from RBC Lender, such returned amounts shall 
then be paid over to RBC Lender using such corrected wire instructions 
provided by RBC Lender in the form received by the Purchasing Creditors 
(with such payment subject to the same caveats as set forth herein with 
respect to any inaccurate or incorrect wire instructions provided by RBC 
Lender).  Interest and fees shall be calculated to but excluding the 
Purchase Date if the amounts so paid by the Purchasing Creditors to the 
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bank account designated in the wires instructions included in the Purchase 
Option Information provided by RBC Lender are received in such bank 
account prior to 2:00 p.m., Toronto, Canada time, and interest shall be 
calculated to and including such Purchase Date if the amounts so paid by 
the Purchasing Creditors to such bank account are received in such bank 
account after 2:00 p.m., Toronto, Canada time; and 

(iii) The Purchasing Creditors agree to reimburse RBC Lender for any unpaid 
documented loss, cost, damage or expense resulting from the granting of 
provisional credit for any cheques, wire or ACH transfers that are reversed 
or not final or other payments provisionally credited to the RBC Credit 
Obligations (other than amounts in excess of the Capped RBC Credit 
Obligations Amount) under the RBC Documents and as to which RBC 
Lender have not yet received final payment as of the Purchase Date. 

(c) Any purchase of the RBC Credit Obligations pursuant to this Section 12 shall, 
except as provided below, be expressly made without representation or warranty 
of any kind by RBC Lender as to the RBC Credit Obligations, the Collateral, the 
RBC Documents, and any liens in respect thereof or otherwise, and without 
recourse to RBC Lender.  RBC Lender, as to itself only, shall represent and 
warrant only as to (i) the principal amount of the RBC Credit Obligations being 
sold by it and the amount of the Purchase Price and that the principal amount of 
the RBC Credit Obligations being sold and the Purchase Price do not include any 
amounts of RBC Credit Obligations in excess of the Capped RBC Credit 
Obligations Amount (unless the Purchasing Creditors have otherwise agreed in 
writing to purchase such excess amounts in accordance with this Section 12), (ii) 
that it has not created any lien on, or sold any participation in, any RBC Credit 
Obligations being sold by it, (iii) that RBC Lender owns the RBC Credit 
Obligations being sold by it (and no other person or entity has any rights 
(including, without limitation, any participation rights) with respect thereto or 
liens thereon) and has the right and authority to assign and transfer the RBC 
Credit Obligations being assigned and transferred by it and its assignment and 
purchase agreement has been duly authorized, executed and delivered by it and is 
binding and enforceable against it and no other person or entity owns or has any 
rights to the RBC Credit Obligations or any other obligations under the RBC 
Obligations, (iv) the RBC Lender Security list provided by the RBC Lender in 
response to a Purchase Option Information Request is accurate, correct and 
complete in all material respects and none of the RBC Lender Security has been 
released, assigned, disposed of, leased, licensed or transferred, (v) RBC Lender 
and its affiliates have not subordinated (by right of payment, lien or otherwise) 
any of the RBC Credit Obligations (or any of the security interests and liens 
granted by any of the Credit Parties with respect thereto) and RBC Lender has not 
entered into any intercreditor or subordination agreement with any person or 
entity with respect to the RBC Credit Obligations (or the security interests and 
liens granted by any of the Credit Parties with respect thereto) except for the EDC 
Intercreditor Agreement as in effect on the date of this Agreement, and (vi) RBC 
and RBC Lender shall acknowledge and confirm that it has no claim against the 
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Deerfield Agent, the Purchasing Creditors, their affiliates and/or related funds and 
parties in respect of information that is not known by RBC Lender but that is or 
may be known by the Deerfield Agent and/or the Purchasing Creditors. 

(d) In connection with any purchase of the RBC Credit Obligations pursuant to this 
Section 12, RBC Lender agrees to (1) enter into and deliver to the Purchasing 
Creditors on the Purchase Date, as a condition to closing, an assignment 
agreement in a form reasonably acceptable to each of RBC Lender and the 
Deerfield Agent and, at the expense of CPL Canada, RBC Lender shall deliver all 
possessory collateral (if any), together with any necessary endorsements and other 
documents (including any applicable stock powers or bond powers) and all of the 
RBC Lender Security, then in its possession or in the possession of its agent or 
bailee, or turn over control as to any pledged collateral, deposit accounts or 
securities accounts of which it or its agent or bailee then has control, as the case 
may be, to any person designated by the Deerfield Agent to act as the successor 
RBC Lender and otherwise take such actions and execute and deliver such 
agreements, instruments and documents as may be reasonably appropriate or 
reasonably requested by the Deerfield Agent (on behalf of the Purchasing 
Creditors) to effect an orderly transition to any person designated by the Deerfield 
Agent (on behalf of the Purchasing Creditors) to act as the successor RBC Lender, 
and (2) take such actions reasonably requested by the Deerfield Agent or any 
Purchasing Creditor that are required by EDC under the EDC Intercreditor 
Agreement to permit or allow such purchase of such RBC Credit Obligations.  In 
connection with any purchase of the RBC Credit Obligations pursuant to this 
Section 12, as a condition to closing such purchase, Deerfield Agent agrees, 
substantially concurrently with such purchase, to assume and accede to RBC 
Lender’s rights and obligations under the EDC Intercreditor Agreement in 
accordance with and as required under the terms thereof (but, for the avoidance of 
doubt, only with respect to the amount of RBC Credit Obligations that are not in 
excess of the Capped RBC Credit Obligations Amount (unless the Purchasing 
Creditors have otherwise agreed in writing to purchase such excess amounts in 
accordance with this Section 12)), in accordance with Section 12(f) thereof, 
provided that, the RBC Lender and the Deerfield Agent (on behalf of the 
Purchasing Creditors) agrees that, in the event that the RBC Credit Obligations 
purchased in accordance with this Section 12 exceed the Capped RBC Credit 
Obligations Amount they shall enter into such amendments to the EDC 
Intercreditor Agreement as may be required in order to reflect that (i) such excess 
RBC Credit Obligations shall rank behind the Deerfield Loan Obligations, the 
Deerfield Investor Obligations and the RBC Credit Obligations purchased by the 
Purchasing Creditors and (ii) RBC Lender remains a party to the EDC 
Intercreditor Agreement with respect to the RBC Credit Obligations in excess of 
the Capped RBC Credit Obligations Amount. 

(e) CPL Canada, Holdco and CPL USA each acknowledge and agree that if the 
Deerfield Agent (on behalf of the Purchasing Creditors) completes the exercise of 
the Purchase Option, then the obligations of RBC Lender owed to them under all 
credit facilities and other accommodation provided by RBC Lender to CPL 
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Canada under the RBC Documents shall be fully cancelled and terminated 
effective on the Purchase Date (other than those representations, covenants and 
indemnifications which expressly survive termination under RBC Documents). 

(f) For greater certainty, with respect to any Purchase Option Event, if the Deerfield 
Agent (on behalf of the Purchasing Creditors) does not complete the purchase of 
the RBC Credit Obligations with respect to such Purchase Option Event on the 
later of the (i) the Purchase Date and (ii) the end of the Option Period for such 
Purchase Option Event (after giving effect to the additional fifteen (15) Business 
Day period after giving effect to the delivery of any Purchase Notice and any 
renewed Option Period for such Purchase Option Event set forth in this 
Section 12), RBC Lender shall be able to proceed with its remedies against CPL 
Canada, Holdco, CPL USA and the RBC Lender Priority Collateral without 
regards to any restrictions imposed by this Section 12 with respect to such 
Purchase Option Event. 

(g) In the event that the Deerfield Agent (on behalf of the Purchasing Creditors) does 
not exercise the Purchase Option in respect of those amounts in excess of the 
Capped RBC Credit Obligations (the “Non Purchased RBC Credit 
Obligations”), the Deerfield Secured Parties, the Deerfield Investor, the 
Purchasing Creditors and RBC Lender each acknowledge, confirm and agree that 
all such Non Purchased RBC Credit Obligations shall continue to be secured at all 
times by the RBC Lender Security (as purchased by the Deerfield Agent (on 
behalf of the Purchasing Creditors)) and all proceeds of realization in respect of 
the RBC Lender Priority Collateral shall be paid in accordance with Section 5. 

(h) The Credit Parties each acknowledge that RBC Lender and the Deerfield Secured 
Parties shall have the right to exercise and consummate the Purchase Option in 
accordance with the terms and conditions of this Agreement, and the Credit 
Parties shall not have any consent or approval rights in connection with such 
transaction (notwithstanding any provision in the RBC Documents, if any, to the 
contrary). 

13. Court Appointed Receiver 

Each of the Deerfield Secured Parties and Deerfield Investors acknowledge, confirm and 
agree that a court appointed Receiver (even if appointed upon the application of RBC 
Lender) is not an agent of RBC Lender and once appointed by the Court acts 
independently and without instruction from RBC Lender. 

 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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EXECUTION COPY 

  

INTERCREDITOR AGREEMENT 

THIS AGREEMENT made as of the 6th day of December, 2018. 

BETWEEN: 

ROYAL BANK OF CANADA, as lender under the RBC Credit Agreement 
(defined below) (“RBC”) 

- and - 

EXPORT DEVELOPMENT CANADA, as lender under the EDC Loan 
Agreements (defined below) (“EDC”) 

- and - 

DEERFIELD PRIVATE DESIGN FUND IV, L.P., as Agent for itself and the 
lenders and other secured parties under the Deerfield Loan Agreement (defined 
below) (in such capacity, together with its successors and assigns in such 
capacity, “Deerfield Agent”) 

- and - 

CONTRACT PHARMACEUTICALS LIMITED CANADA 
(“CPL Canada”); 

WHEREAS RBC has made or will make available revolving credit facilities to CPL 
Canada which facilities are secured by the Collateral; 

AND WHEREAS EDC has made or will make available non-revolving term credit 
facilities and a revolving credit facility to CPL Canada, which facilities are secured by the 
Collateral, including without limitation, the EDC Priority Collateral; 

AND WHEREAS Deerfield Secured Parties have made available non-revolving term 
credit facilities to Glasshouse Pharmaceuticals Limited Canada (“Glasshouse”), an affiliate of 
CPL Canada, which facilities are guaranteed by CPL Canada and certain other persons and 
entities and secured by the Collateral, including without limitation, the EDC Priority Collateral; 

AND WHEREAS RBC, EDC and Deerfield Agent wish to enter into this Agreement on 
the terms set out herein; 

NOW THEREFORE for good and valuable consideration, receipt and sufficiency of 
which is hereby acknowledged by the undersigned, each of the undersigned hereby agrees as 
hereinafter set forth: 
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1. Interpretation 

The following expressions used in this Agreement (including the preamble and recitals hereto) 
have the following respective meanings: 

“Collateral” means all present and after-acquired property, assets and undertaking of CPL 
Canada. 

“Deerfield Documents” means, collectively, the Deerfield Loan Agreement, the General 
Security Agreement and Guarantee dated as of December 6, 2018 granted by Glasshouse, CPL 
Canada Holdco Limited and CPL Canada in favour of Deerfield Agent, the Intellectual Property 
Security Agreement granted by Glasshouse and CPL Canada Holdco Limited in favour of 
Deerfield Agent, the Deerfield Security and all documents, instruments and agreements delivered 
in respect of the Deerfield Loan Agreement and the Deerfield Security and all collateral 
documents and all other documents, instruments, blocked account agreements and other 
agreements related to the foregoing, as each such document, instrument and agreement may be 
amended, modified, supplemented, renewed, refinanced or restated from time to time. For the 
avoidance of doubt, the “Deerfield Documents” shall not include the “Contingent Value Rights” 
(as defined in the Deerfield Loan Agreement). 

“Deerfield Lenders” means the lenders party to the Deerfield Loan Agreement from time to 
time or such other persons or entities that provide loans or other financial accommodations to 
CPL Canada from time to time under the Deerfield Loan Agreement or other Deerfield 
Documents. 

“Deerfield Loan Agreement” means the Facility Agreement dated as of December 6, 2018 
between Glasshouse, as borrower, CPL Canada, as guarantor, Deerfield Agent and the Deerfield 
Lenders, as the same may be amended, modified, supplemented, restated or replaced from time 
to time. 

“Deerfield Loan Obligations” means any and all Indebtedness and “Obligations” (as defined in 
the Deerfield Loan Agreement) owed by CPL Canada, Glasshouse or any of their respective 
affiliates to Deerfield Agent, any Deerfield Lenders or any of their respective affiliates arising 
under or pursuant to the Deerfield Documents. For greater certainty, “Deerfield Loan 
Obligations” shall include, without limitation, all present and future debts, liabilities and 
obligations (including, without limitation, “Obligations” (as defined in the Deerfield Loan 
Agreement)) of CPL Canada to Deerfield Agent arising from any amendment, supplement or 
modification to or restatement or renewal of the Deerfield Loan Agreement or other Deerfield 
Documents including any increase in any term loan thereunder (by way of overdraft or 
otherwise), any additional extensions of term loans or other loans, or any new credit facilities 
established in favour of Glasshouse or CPL Canada. For the avoidance of doubt, the “Deerfield 
Loan Obligations” shall not include any obligations under the Contingent Value Rights (as 
defined in the Deerfield Loan Agreement). 

“Deerfield Secured Parties” means Deerfield Agent, the Deerfield Lenders and their affiliates 
and other persons and entities holding Deerfield Loan Obligations. 
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“Deerfield Security” means, collectively, the Deerfield Documents and any and all liens and 
security interests granted by CPL Canada on CPL Canada’s assets under the Deerfield 
Documents, collateral provided by CPL Canada under the Deerfield Documents, security 
delivered by CPL Canada to Deerfield Agent or any other Deerfield Secured Party from time to 
time as collateral security for the Deerfield Obligations (including, without limitation, the 
“Collateral” (as defined in the Deerfield Loan Agreement)), but for greater certainty shall not 
include the security delivered (or liens or security interests granted or collateral provided) by 
Glasshouse or any of CPL Canada’s other affiliates to Deerfield Agent or any other Deerfield 
Secured Party from time to time. 

“Demand” means a demand made by either EDC under any of the EDC Documents, by RBC 
under any of the RBC Documents, or by any Deerfield Secured Party under the Deerfield 
Documents for payment of the Obligations of CPL Canada owing to RBC, EDC or any Deerfield 
Secured Party, as the case may be, and the acceleration, if applicable, of all related indebtedness 
and liability. 

“EDC Documents” means, collectively, the EDC Loan Agreements, the EDC Security and all 
documents, instruments and agreements delivered in respect of the EDC Loan Agreements and 
the EDC Security and all collateral documents related to the foregoing, as each such document 
may be amended, modified, supplemented, renewed or restated from time to time. 

“EDC Loan Agreements” means, collectively, (i) the letter loan agreement dated as of March 6, 
2018 with respect to EDC Loan No. 880-65706 between CPL Canada, as borrower, and EDC, as 
lender, and others, as guarantors, as the same may be amended, modified, supplemented, restated 
or replaced from time to time, and (ii) the letter loan agreement dated as of August 15, 2014 with 
respect to EDC Loan No. 880-58863 between CPL Canada, as borrower, and EDC, as lender, 
and others, as guarantors, as the same may be amended, modified, supplemented, restated or 
replaced from time to time. 

“EDC Loan Obligations” means any and all Indebtedness owed by CPL Canada to EDC arising 
under or pursuant to the EDC Documents, in an aggregate principal amount not to exceed 
$16,000,000 at any time outstanding. 

“EDC Priority Collateral” means all Equipment (as such term is defined in the PPSA) of CPL 
Canada, including all machinery, equipment, tools, fixtures, fittings, apparatus, furniture, motor 
vehicles and other tangible (corporal) personal (movable) property (other than Inventory) (as 
such term is defined in the PPSA), and all parts, accessories, proceeds (including insurance 
proceeds) and accessions and substitutions thereto, and also including all books, records or 
contracts relating to any of the foregoing. 

“EDC Security” means (a) that certain general security agreement, dated March 6, 2018, 
between CPL Canada and EDC in respect of any EDC Loan Obligations under the agreement 
described in clause (i) of the definition of “EDC Loan Agreements” and any EDC Documents 
related thereto and (b) that certain general security agreement dated as of October 28, 2015, by 
CPL Canada in favor of EDC in respect of any EDC Loan Obligations under the agreement 
described in clause (ii) of the definition of “EDC Loan Agreements” and any EDC Documents 
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related thereto, in each case of clause (a) and clause (b), as the same may be amended, modified, 
supplemented, restated or replaced from time to time. 

 “Event of Default” means (i) in the case of EDC, (A) any default, event of default or breach of 
any term, condition or covenant specified in the EDC Loan Agreements or in any of the EDC 
Documents entitling EDC to demand or accelerate (or have the right to demand or accelerate) 
payment of any of the EDC Loan Obligations, (B) a failure by CPL Canada to pay any amount 
due and owing (whether by demand or otherwise in accordance with the EDC Documents) by 
EDC or (C) a Demand by EDC or the taking of any action or proceeding by RBC or Deerfield to 
realize upon or foreclose on the Collateral upon the occurrence and continuance of an Event of 
Default; (ii) in the case of RBC, (A) any default, event of default or breach of any term, 
condition or covenant specified in the RBC Credit Agreement or in any of the RBC Documents 
entitling RBC to demand or accelerate (or to have the right to demand or accelerate) payment of 
any of the RBC Credit Obligations, (B) a failure by CPL Canada to pay any amount due on 
demand by RBC, or (C) a Demand by RBC or the taking of any action or proceeding by EDC to 
realize upon or foreclose on the Collateral upon the occurrence and continuance of an Event of 
Default; and (iii) in the case of the Deerfield Secured Parties, (A) any default, event of default or 
breach of any term, condition, representation, warranty, covenant or other provision in the 
Deerfield Loan Agreement, the other Deerfield Documents or in any of the Deerfield Security 
entitling any Deerfield Secured Party to demand or accelerate (or to have the right to demand or 
accelerate) payment of any of the Deerfield Loan Obligations,  (B) a failure by CPL Canada to 
pay any amount due and owing (whether by demand or otherwise in accordance with the 
Deerfield Documents) to any Deerfield Secured Party or (C) a Demand by any Deerfield Secured 
Party or the taking of any action or proceeding by EDC to realize upon or foreclose on the 
Collateral upon the occurrence and continuance of an Event of Default. 

“Indebtedness” means any and all loans, obligations, liabilities and indebtedness of any kind, 
nature and description owed by CPL Canada to a Lender, including principal, interest, charges, 
fees, costs, expenses, however evidenced, whether as principal, surety, endorser, guarantor or 
otherwise arising under any of the RBC Documents, the EDC Documents or the Deerfield 
Documents, as applicable. 

“Insolvency Event” means the occurrence of any of the following events: 

(i) if CPL Canada shall make a general assignment for the benefit of creditors 
or any proceedings shall be instituted by or petition filed by CPL Canada 
seeking an order for relief on behalf of any of them, as debtor, or to 
adjudicate any of them a bankrupt or insolvent, or seeking liquidation, 
winding-up reorganization, reorganization, arrangement, adjustment or 
composition of any of them or any of their respective debts under any law 
relating to bankruptcy, insolvency, reorganization or relief of debtors, or 
seeking appointment of a Receiver, trustee, custodian or similar official 
for any of them or any substantial part of their respective property and 
assets or any of them shall take any corporate action to authorize any of 
the actions set forth in this paragraph; 
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(ii) if any proceeding or petition shall be instituted or filed against CPL 
Canada seeking to adjudicate any of them a bankrupt or insolvent, or 
seeking liquidation, winding-up reorganization, reorganization, 
arrangement, adjustment or composition of any of them or their respective 
debts under any law relating to bankruptcy, insolvency reorganization or 
relief of debtors, or seeking appointment of a Receiver, trustee, custodian 
or similar official for any of them or for any substantial part of their 
respective property and assets and such proceedings are not or are no 
longer being contested in good faith by appropriate proceedings and, even 
if such proceeding is being contested, no longer than 60 days from the 
institution of such first-mentioned proceeding; and 

(iii) if a Receiver, liquidator, trustee, sequestrator or other person or officer 
with like powers is appointed, whether appointed privately or by court 
order, with respect to, or an encumbrancer take possession of, or 
forecloses or retains, or sells, or otherwise disposes of, or otherwise 
proceeds to enforce security over, all or substantially all of the property or 
assets of CPL Canada. 

“Insolvency Legislation” means the Bankruptcy and Insolvency Act (Canada), the Companies’ 
Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada) or any 
other law (whether foreign or otherwise) relating to bankruptcy, insolvency, liquidation, 
receivership, winding-up, reorganization, arrangement, adjustment, composition or relief of 
debtors and any similar statute or law in any jurisdiction. 

“Lenders” means, collectively, RBC, EDC and each Deerfield Secured Party, and “Lender” 
means any one of them as the context may require. 

“Loan Documents” means, collectively, the Deerfield Documents, the EDC Documents and the 
RBC Documents. 

“Notice of Default” means a notice of an Event of Default or Events of Default issued by (i) 
EDC to CPL Canada, RBC and Deerfield Agent related to any of the EDC Loan Agreements or 
other EDC Documents in accordance with the terms hereof and specifying that such notice is 
issued pursuant to the terms of this Agreement, (ii) RBC to CPL Canada, EDC and Deerfield 
Agent related to the RBC Credit Agreement or other RBC Documents in accordance with the 
terms hereof and specifying that such notice is issued pursuant to the terms of this Agreement 
and (iii) Deerfield Agent to CPL Canada, EDC and RBC related to the Deerfield Loan 
Agreement or other Deerfield Documents in accordance with the terms hereof and specifying 
that such notice is issued pursuant to the terms of this Agreement. Each Notice of Default shall 
describe the Event of Default in reasonable detail.  

“Obligations” means, collectively, the RBC Credit Obligations, the EDC Loan Obligations and 
the Deerfield Loan Obligations. 
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“person” means any natural person, individual, partnership, joint venture, corporation, trust, 
limited liability company, limited company, joint stock company, unincorporated organization, 
government entity or any political subdivision or agency thereof, or any other entity. 

“PPSA” means the Personal Property Security Act (Ontario), as amended. 

“Receiver” means a receiver, a manager, a receiver and manager, an interim receiver appointed 
under the Bankruptcy and Insolvency Act (Canada), whether privately appointed or appointed by 
court order, any agent appointed by any Lender under its Security to exercise all or any of the 
remedies thereunder, a trustee in bankruptcy, a liquidator or a debtor-in-possession. 

“RBC Credit Agreement” means the credit agreement dated November 22, 2017 between CPL 
Canada, as borrower, RBC, as lender, and others, as guarantors, as amended by amendment no. 1 
to credit agreement dated as of the date hereof, as same may be further amended, modified, 
supplemented, restated or replaced from time to time. 

“RBC Credit Obligations” means any and all Indebtedness owed by CPL Canada to RBC or 
any of its affiliates arising under or pursuant to the RBC Documents. For greater certainty, “RBC 
Credit Obligations” shall include, without limitation, all present and future debts, liabilities and 
obligations of CPL Canada to RBC arising from any amendment to or restatement or renewal of 
the RBC Credit Agreement or other RBC Documents including any increase in any operating or 
revolving line of credit thereunder (by way of overdraft or otherwise), or any new credit facilities 
established in favour of CPL Canada. 

“RBC Documents” means, collectively, the RBC Credit Agreement, the RBC Security and all 
documents, instruments and agreements delivered in respect of the RBC Credit Agreement and 
the RBC Security and all collateral documents related to the foregoing, as each such document 
may be amended, modified, supplemented, renewed or restated from time to time. 

“RBC/Deerfield Intercreditor Agreement” means an intercreditor agreement dated as of 
December 6, 2018 between RBC, Deerfield Agent, CPL Canada and the other persons and 
entities party thereto, as may be amended, restated, supplemented or otherwise modified from 
time to time and at any time. 

“RBC/Deerfield Priority Collateral” means all Collateral and Security other than the EDC 
Priority Collateral.  For the avoidance of doubt, the “RBC/Deerfield Priority Collateral” 
includes, among other things, all stock, equity interests, instruments, promissory notes, chattel 
paper, money, cash, cash equivalents, accounts, accounts  receivable, intellectual property, 
contract rights, documents, deposit accounts, securities accounts, commodities accounts, letter-
of-credit rights, commercial tort claims, financial assets, intangible property, supporting 
obligations, books and records related to the foregoing, insurance proceeds related to the 
foregoing and proceeds related to the foregoing. 

“RBC/Deerfield Priority Loan Obligations” means, collectively, the RBC Credit Obligations 
and the Deerfield Loan Obligations. 

“RBC/Deerfield Priority Parties” means, collectively, RBC and the Deerfield Secured Parties. 
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“RBC Security” means, collectively, (i) a general security agreement dated November 19, 2015 
from each of CPL Canada in favour of RBC Lender, and (ii) an assignment of insurance dated 
November 19, 2015 from CPL Canada in favour of RBC Lender, in each case, as may be 
amended, modified, supplemented, restated or replaced from time to time, together with any and 
all liens and security interests granted by CPL Canada under the RBC Documents and any other 
security delivered or provided by CPL Canada to RBC from time to time as collateral security 
for the RBC Credit Obligations)). 

“Security” means, collectively, the RBC Security, the EDC Security and the Deerfield Security. 

For all purposes of this Agreement except as otherwise expressly provided for or unless the 
context otherwise requires: 

(a) the headings are for convenience of reference only and do not form part of this 
agreement nor are they intended to interpret, define or limit the scope, extent or 
intent of this Agreement or any provision hereof; 

(b) except as otherwise provided herein, any reference to a currency herein is a 
reference to Canadian currency; 

(c) any reference to an entity shall include and be deemed to be a reference to any 
entity that is a successor to or permitted assignee of such entity; 

(d) words importing the masculine gender include the feminine gender or neuter 
gender and words in the singular include the plural and words importing the 
neuter gender include the masculine or feminine gender and words in plural 
include the singular; 

(e) “this Agreement”, “herein”, “hereof’, “hereby”, and other like expressions refer to 
this Agreement and all amendments thereto and not to any particular paragraph 
hereof; and 

(f) all accounting terms not otherwise defined herein have the meanings ordinarily 
assigned to them from time to time pursuant to Canadian generally accepted 
accounting principles. 

2. Consent to Security / Exclusive Enforcement 

(a) Each Lender hereby consents to the Security granted on or prior to the date hereof 
by CPL Canada in favour of the other Lender under the Debt Documents, and 
hereby waives any default that the granting of such Security on or prior to the date 
hereof may have constituted under the terms of its agreements with CPL Canada 
(including, without limitation, the Debt Documents). Each Lender agrees that it 
will not, and hereby waives any right to, directly or indirectly, contest or support 
any other person in contesting, in any proceeding, the priority, validity or 
enforceability of any perfected Security granted by CPL Canada on or prior to the 
date hereof under the applicable Debt Documents that is held by any other 
Lender, or the validity or enforceability of the priorities, rights or obligations 
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established by this Agreement; provided that nothing in this Agreement shall be 
construed to prevent or impair the rights of the Lenders to enforce this 
Agreement. 

(b) Until all of the EDC Loan Obligations are repaid, EDC shall have the exclusive 
right to take and continue any enforcement action (including the appointment of a 
Receiver) with respect to the EDC Priority Collateral. Until all of the RBC Credit 
Obligations are repaid, as between EDC, on the one hand, and any RBC/Deerfield 
Priority Party on the other hand, the RBC/Deerfield Priority Parties shall have the 
exclusive right to take and continue any enforcement action (including the 
appointment of a Receiver) with respect to the RBC/Deerfield Priority Collateral. 

(c) The security interests and liens granted in favour of EDC in respect of the EDC 
Priority Collateral will rank in priority to the security interests and liens granted in 
favour of the RBC/Deerfield Priority Parties in respect of the EDC Priority 
Collateral.  

(d) The security interests and liens granted in favour of the RBC/Deerfield Priority 
Parties in respect of the RBC/Deerfield Priority Collateral will rank higher in 
priority to the security interests and liens granted in favour of EDC in respect of 
the RBC/Deerfield Priority Collateral.  

(e) In no event shall any Lender accept or take the benefit of security interests, liens 
or charges for Obligations now or hereafter owed to it that is contrary to the 
priorities set forth herein. 

3. Communications Between Lenders 

From time to time upon request therefor by any Lender, acting reasonably, to the other Lenders, 
such other Lenders shall advise the requesting Lender in writing of the particulars of the 
Indebtedness of CPL Canada to such other Lender under the Loan Documents, as applicable, and 
of all Security held therefor. CPL Canada hereby consents to the disclosure of all such 
information between the Lenders. 

4. Notice of Default / Use Period 

(a) EDC may elect to, upon the occurrence and continuance of an Event of Default 
under any of the EDC Loan Agreements and shall, prior to and as a precondition 
to any Demand, issue to CPL Canada a Notice of Default and shall concurrently 
deliver to RBC and Deerfield Agent a copy of such Notice of Default. EDC may 
not exercise any rights as to Demand, acceleration and/or realization or enforce 
payment of the EDC Loan Obligations or any other amounts owed to EDC under 
the EDC Documents unless and until a Notice of Default is issued in accordance 
with this Section and any applicable Use Period (as defined below) has elapsed. 
Any of the RBC/Deerfield Priority Parties may elect to, upon the occurrence and 
during the continuance of an Event of Default under the RBC Credit Agreement 
or the Deerfield Documents, as applicable, and shall, prior to and as a 
precondition to any Demand by such RBC/Deerfield Priority Party, issue to CPL 
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Canada a Notice of Default and shall concurrently deliver to EDC and the other 
RBC/Deerfield Priority Parties a copy of such Notice of Default. 

(b) Any RBC/Deerfield Priority Party may elect, within five (5) days of receipt of a 
Notice of Default issued by EDC, to give written notification (the “Use Notice”) 
to EDC and the other RBC/Deerfield Priority Parties that such RBC/Deerfield 
Priority Party desires to exercise a use period with respect to the Collateral, in 
which case, such RBC/Deerfield Priority Party may enter upon, access and/or 
occupy the relevant premises and be entitled to use the Collateral (including, for 
certainty, but without limitation, the EDC Priority Collateral) for the period of 
time commencing on the date the Use Notice is issued to EDC and the other 
RBC/Deerfield Priority Parties and ending on the expiration date specified in the 
Use Notice (such period not to exceed 90 days) (the “Use Period”) for the 
purpose of taking possession of, or otherwise enforcing its rights or remedies in 
respect of, the RBC/Deerfield Priority Collateral (including, for greater certainty, 
appointing a Receiver). For the avoidance of doubt, such RBC/Deerfield Priority 
Party providing such Use Notice is responsible to make arrangements with the 
landlord of any applicable leased premises for its access to and occupation of such 
leased premises. 

(c) No Lender shall have any liability for any inadvertent failure to comply with this 
Section nor shall any failure to comply with this Section affect or impair the 
priorities established herein or impair or release the subordination and, except as 
expressly set out herein, the other benefits provided by this Agreement. 

(d) During the Use Period, the applicable RBC/Deerfield Priority Party shall: 

(i) take reasonable care of any EDC Priority Collateral and shall be 
responsible to repair or replace any damaged (ordinary wear and tear 
excepted) EDC Priority Collateral directly caused by such RBC/Deerfield 
Priority Party providing such Use Notice, its employees, agents, 
representatives, contractors or designees (collectively, the “Use Period 
Parties”) during the Use Period and all Use Period Parties shall comply 
with all applicable laws in the use and occupation of the Collateral and the 
premises during the Use Period; 

(ii) maintain or cause to be maintained insurance reasonably satisfactory to 
EDC (to the extent that such insurance is not already in effect and to the 
extent EDC reasonably requests such insurance) during the Use Period; 

(iii) pay to EDC all regularly scheduled payments of principal and interest 
during the Use Period that would have been payable by CPL Canada in the 
normal course under the terms of the EDC Loan Agreements had no Event 
of Default occurred and be continuing under the applicable EDC Loan 
Agreement(s); provided that, for greater certainty, EDC has not received 
any such payments from CPL Canada or any other person; and 
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(iv) solely during the Use Period, pay all applicable realty taxes, lease 
payments, utility and similar charges arising out of the use of the 
applicable premises where the Collateral is located, to the extent such 
premises is one where such applicable RBC/Deerfield Priority Party has 
entered upon, accessed and/or occupied in connection with use of the 
Collateral during the Use Period. 

(e) Notwithstanding Section 4(a), during the Use Period, EDC may market and list 
for sale the EDC Priority Collateral; provided that such action (i) does not 
interfere with the RBC/Deerfield Priority Parties’ Use Right and (ii) does not 
result in any delay to, impairment of or hindrance to, any RBC/Deerfield Priority 
Party in enforcing its respective rights in respect of the RBC/Deerfield Priority 
Collateral. 

(f) EDC or its representative shall have the right to inspect EDC Priority Collateral at 
the beginning of the Use Period and, upon two (2) days prior notice to each of the 
RBC/Deerfield Priority Parties, to conduct further periodic inspections throughout 
the Use Period so long as such inspections do not delay, impair or otherwise 
interfere with the enforcement of any RBC/Deerfield Priority Party’s rights in 
respect of the RBC/Deerfield Priority Collateral. 

(g) A Notice of Default given under Section 4(a) shall be deemed to have been 
revoked or terminated: (i) upon satisfaction or cure prior to acceleration, if and to 
the extent capable of satisfaction or cure, of the Event of Default or Events of 
Default specified in the Notice of Default, (ii) upon waiver of the Event of 
Default or Events of Default specified in the Notice of Default by such applicable 
RBC/Deerfield Priority Party or EDC, as applicable, or (iii) upon revocation in 
writing by such applicable RBC/Deerfield Priority Party or EDC, as applicable, of 
such Notice of Default. Notice of such revocation or termination shall be provided 
to each RBC/Deerfield Priority Party by EDC. 

5. Application of Proceeds of Security Realization 

All payments received by any Lender, directly or indirectly, after any Demand for payment has 
been made on CPL Canada by any Lender under the applicable Loan Documents after an Event 
of Default has occurred and is continuing or upon any Insolvency Event, whether by way of 
deposit, realization of Security or otherwise, from CPL Canada or from any Receiver shall be 
applied and distributed as follows: 

(a) As between EDC, on the one hand, and the RBC/Deerfield Priority Parties, on the 
other hand, EDC shall have first priority in the EDC Priority Collateral in 
connection with all amounts payable by CPL Canada to EDC under or in 
connection with the EDC Documents. 

(b) As between the RBC/Deerfield Priority Parties, on the one hand, and EDC, on the 
other hand, the RBC/Deerfield Priority Parties shall have first priority in all 
RBC/Deerfield Priority Collateral in connection with all amounts payable by CPL 
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Canada, Glasshouse or any of their affiliates to any of the RBC/Deerfield Priority 
Parties under or in connection with the RBC Documents or the Deerfield 
Documents. 

For the avoidance of doubt, as between EDC, on the one hand, and the RBC/Deerfield Priority 
Parties, on the other hand, amounts received by any Lender in respect of: 

 (i)  the EDC Priority Collateral shall be applied (A) first, in payment of all EDC Loan 
Obligations, until paid in full, and (B) second, in payment of the RBC/Deerfield Priority 
Loan Obligations, in the manner and in accordance with the priorities set out in the 
RBC/Deerfield Intercreditor Agreement, until paid in full; and 

(ii)  all RBC/Deerfield Priority Collateral shall be applied (A) first, in payment of all 
RBC/Deerfield Priority Loan Obligations, in the manner and in accordance with the 
priorities set out in the RBC/Deerfield Intercreditor Agreement, until paid in full, and (B) 
second, in payment of EDC Loan Obligations. 

The parties hereto shall stand possessed of any proceeds of realization or disposition of 
Collateral in trust for the other parties in accordance with the terms of this Agreement. 

6. Insurance Proceeds 

All insurance proceeds received by CPL Canada, a Receiver, or by a Lender after a Demand for 
payment has been made on CPL Canada by a Lender under the applicable Loan Documents after 
an Event of Default has occurred and is continuing, or upon the occurrence of an Insolvency 
Event in respect of the uncollectibility of or loss of or damage to any of the Collateral, shall be 
dealt with in accordance with Section 5 hereof as proceeds of realization or disposition of the 
property or assets insured and the Lender having priority over such Collateral to which such 
insurance relates shall have the right to settle any policy or approve any award with respect 
thereto. 

7. Effect of Discharge, Invalidity or Subordination of Security 

Nothing herein contained shall be construed as entitling any Lender to receive any of the 
proceeds of realization or disposition of any of the Collateral in respect of which or to the extent 
it does not have any security (or does not have a security interest or lien in such Collateral) or in 
respect of which or to the extent its security is invalid or unenforceable as against third parties. If 
any person, other than a Lender, shall have a claim to the proceeds of disposition of any of 
Collateral in priority to or on a parity with one Lender but not in priority to or on a parity with 
the other Lender, then this Agreement shall not apply so as to diminish the rights (as such rights 
would have been but for this Agreement) of such other Lender to the proceeds of disposition of 
such property or assets; provided that to the extent such Lender receiving such proceeds of 
disposition on such Collateral does not have priority with respect to such Collateral over the 
other Lenders under this Agreement, then such Lender hereby agrees to promptly turn over (and, 
in any event, within 10 days of the receipt thereof) to the Lenders with such priority over such 
Collateral under this Agreement the net cash proceeds thereof received by such Lender without 
any such proceeds turned over by such Lender reducing any amount of the Obligations owed to 
such Lender by CPL Canada and its affiliates under the applicable Loan Documents. 
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8. Priority 

The parties hereto agree to the ordering of the priorities, postponements and subordinations 
provided for in this Agreement and to the extent necessary to effect the result and distributions 
contemplated herein and the same shall apply and be effective notwithstanding: 

(a) the fact that any rule of law or any statute may alter or vary the priorities set forth 
in this Agreement; 

(b) the actual order of creation, grant, execution, delivery, registration, filing or 
crystallization of or under the Security or the filing of any financing statement or 
other document or instrument with respect thereto; 

(c) the actual order or time of attachment or perfection of any security interest 
constituted by or related to any of the Security; 

(d) the time of any advance or other extension of credit or the incurrence of any of the 
indebtedness, obligation or liabilities with respect to any of the Obligations; 

(e) the time of the default in respect of any of the Security, Demand or notice, the 
making of any Demand or giving of any notice or the failure to give any notice; 

(f) any priority granted by principle of law or in any statute, including the PPSA; 

(g) any Obligations or Loan Documents or any lack of validity, legality, 
completeness or enforceability thereof; 

(h) any failure of, or delay by, RBC, EDC or any Deerfield Secured Party: 

(i) to assert any claim or demand or to enforce any right, power or remedy 
against CPL Canada under the applicable Loan Documents, any applicable 
law or otherwise; or 

(ii) to exercise any right, power or remedy against CPL Canada the Security 
or any other collateral securing the Obligations; and/or 

(iii) any other circumstance which might otherwise constitute a defense 
available to, or a legal or equitable discharge of, or otherwise prejudicially 
affect the priorities herein provided. 

9. RBC Accounts 

EDC shall not be entitled, notwithstanding anything to the contrary in this Agreement, to make a 
claim against any monies which are deposited in or disbursed from any account of CPL Canada 
maintained with any RBC/Deerfield Priority Party, except for: 

(a) monies deposited in any accounts designated as trust accounts by CPL Canada for 
the benefit of EDC; 
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(b) monies, over which EDC Security has priority pursuant to this Agreement, 
deposited after the time all of the RBC/Deerfield Priority Parties have received 
written notice from EDC that: 

(i) EDC has issued notice that it intends to enforce EDC Security against CPL 
Canada; or 

(ii) EDC is entitled to such monies pursuant to this Agreement; 

(c) monies, over which EDC has priority pursuant to this Agreement, which are 
deposited after the applicable RBC/Deerfield Priority Party has issued a notice 
that it intends to enforce the RBC Security or Deerfield Security, as applicable; or 

(d) monies, which are proceeds of the EDC Security, if the applicable RBC/Deerfield 
Priority Party has express actual knowledge thereof. 

10. Possession or Control of Collateral 

Solely for the purpose of assisting any Lender in perfecting the security interest and lien 
granted in the Collateral of such Lender securing the Obligations owed to such Lender, 
each Lender hereby agrees to hold any such Collateral that is in such Lender’s possession 
or control as a gratuitous bailee for the other Lenders. The Lenders do not make any 
representation or warranty regarding any perfection or possession or otherwise with 
respect to any Collateral and shall not have any duty or liability to the other Lender or 
person whatsoever arising out of this Section 10. 

11. Rights as Unsecured Creditors 

So long as not in contravention of any other term or provision of this Agreement, any 
Lender may exercise any rights and remedies that could be exercised by an unsecured 
creditor in accordance with the terms of the applicable Loan Documents and applicable 
law, and are not based on the status of such Lender as a secured creditor. 

12. General 

(a) Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable therein and each party hereto irrevocably attorns to the 
jurisdiction of the courts of the Province of Ontario. 

(b) Severability. Each provision of this Agreement is intended to be severable and if 
any provision is illegal or invalid, such illegality or invalidity shall not affect the 
validity of this Agreement or the remaining provisions. 

(c) Counterparts. This Agreement may be executed in any number of counterparts or 
by facsimile or PDF electronic counterparts, each of which shall be deemed to be 
an original and all of which taken together shall be deemed to constitute one and 
the same instrument, and it shall not be necessary in making proof of this 
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Agreement to produce or account for more than one such counterpart. Each party 
executing this Agreement by facsimile or PDF electronic counterpart shall 
provide two originally executed counterparts to each of the other parties within 
ten (10) business days of its delivery of its facsimile or PDF electronic 
counterpart, but any failure or delay in so doing shall not derogate in any way 
from the sufficiency or effectiveness of that party having electronically 
transmitted its executed copy and any such failure or delay shall not be a breach 
of this Agreement by such party. 

(d) Further Assurances. The parties hereto agree to execute and deliver such further 
and other documents and perform and cause to be performed such further and 
other acts and things as may be necessary or desirable or as may be reasonably 
requested by any Lender in order to give full effect to this Agreement and every 
part thereof. 

(e) Termination. This Agreement shall continue in force until terminated in writing 
by the mutual consent of the parties hereto. 

(f) Assignment. This Agreement shall enure to the benefit of and shall be binding 
upon the respective successors and assigns of the parties hereto. No Lender will 
assign any of its rights under any of the RBC Documents, EDC Documents, 
Deerfield Documents or Security, as applicable, unless the assignee first agrees in 
writing to be bound by the provisions of this Agreement in its place and stead as if 
such assignee were originally a party hereto, and any prohibited assignment shall 
be absolutely void ab initio. 

(g) Consent of CPL Canada. CPL Canada, by its execution hereof, hereby agrees and 
concurs with all the provisions of this Agreement. 

(h) Dealings with CPL Canada. Each of the Lenders may, acting reasonably, grant 
time, renewals, extensions, releases and discharges to, accept compositions from 
and otherwise deal with CPL Canada and others as it sees fit without notice to the 
other and without prejudice to or in any way limiting or affecting any Security, 
the Collateral or the priorities or other rights, benefits and obligations created 
herein. 

(i) Entire Agreement. This Agreement contains the entire understanding of the 
parties with respect to its subject matter. There are no restrictions, agreements, 
promises, warranties, covenants or undertakings other than those set forth in this 
agreement. This Agreement amends, restates and replaces that certain 
intercreditor agreement dated as of November 19, 2015 among CPL Canada, EDC 
and RBC in its entirety and supersedes any previous agreements and 
undertakings, both written and oral, between its parties or any of them in respect 
of its subject matter. No amendment, restatement, supplement, modification or 
termination of this Agreement shall be effective unless in writing and signed by 
each of the Lenders hereto; provided that, for the avoidance of doubt, no 
amendment, restatement, supplement, modification or termination of this 

447



- 15 - 
 

Agreement shall require the written consent or approval of CPL Canada. CPL 
Canada shall have no rights under this Agreement. 

(j) Agreement Between RBC/Deerfield Priority Parties. Notwithstanding anything to 
the contrary in this Agreement, with respect to the RBC/Deerfield Priority Parties 
only, this Agreement does not set forth any rights or obligations regarding the 
RBC/Deerfield Priority Loan Obligations, the RBC Security, the Deerfield 
Security or the Collateral granted or held by RBC or any Deerfield Secured Party 
under the RBC Documents or Deerfield Documents, which, in each case, is 
instead addressed, governed and controlled by the RBC/Deerfield Intercreditor 
Agreement.  

(k) Communications. Any notice or other communication in connection with this 
agreement shall be in writing and shall be personally delivered to an officer or 
other responsible employee of the addressee or sent by facsimile or email, at or to 
the address or facsimile number or email address of the addressee set out opposite 
its name below or to such other address or addresses or facsimile number or email 
address as any of the parties may from time to time designate to the other parties 
in such manner. 

In the case of RBC: 

Royal Bank of Canada 
6880 Financial Drive, 2nd Floor Link 
Mississauga, Ontario L5N 7Y5 

Attention: Senior Account Manager 
Fax:  (905) 286-7262 

In the case of EDC: 

Export Development Canada 
150 Slater Street 
Ottawa, Ontario KlA 1K3 

Attention: Loan Services 
Fax:  (613) 598-2514 

In the case of Deerfield Agent: 

Deerfield Private Design Fund IV, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
Facsimile: (212) 599-3075 
E-mail: dclark@deerfield.com 
Attn: David J. Clark, Esq. 
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With a copy to (which shall not be deemed to constitute notice): 
 
Deerfield Private Design Fund IV, L.P.  
780 Third Avenue, 37th Floor 
New York, NY 10017 
E-mail: jisler@deerfield.com 
Attn: Jonathan Isler 
and 
 
Katten Muchin Rosenman LLP 
2029 Century Park East, Suite 2600 
Los Angeles, CA 90067 
Email: mailto:kristopher.ring@kattenlaw.com and mark.wood@kattenlaw.com  
Attn: Kristopher J. Ring 
Attn: Mark D. Wood 
 
In the case of CPL Canada: 
 
Contract Pharmaceuticals Limited Canada 
7600 Danbro Crescent 
Mississauga, Ontario L5N 6L6 

Attention: Chief Executive Officer 
Fax:  (905) 821-7602 

Any communication which is personally delivered as aforesaid shall be deemed to have been 
validly and effectively given on the date of such delivery if such date is a business day and such 
delivery was made before 4:00 p.m. on such day (unless otherwise acknowledged by the 
receiving party); otherwise, it shall be deemed to have been validly and effectively given on the 
business day next following such date of delivery. Any communication which is transmitted by 
telefacsimile or email shall be deemed to have been validly and effectively given on the date of 
transmission if such date is a business day and such transmission was made before 4:00 p.m. on 
such day (unless otherwise acknowledged by the receiving party); otherwise, it shall be deemed 
to have been validly and effectively given on the business day next following such date of 
transmission. 

(l) Future References to Intercreditor Agreement. On and after the date of this 
Agreement, each reference in any EDC Document, any RBC Document, and 
Deerfield Document or any related document to the “Intercreditor Agreement”, 
“thereunder”, “thereof’, or words of like import referring to the Intercreditor 
Agreement, shall mean and be a reference to this Agreement. 

 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK] 
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THIS IS EXHIBIT “J” 
TO THE AFFIDAVIT OF JAN SAHAI 

SWORN BEFORE ME OVER VIDEOCONFERENCE 
THIS 14th DAY OF DECEMBER, 2024 

 

______________________________________ 
Commissioner for Taking Affidavits 
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DIP FINANCING TERM SHEET 
 

Dated as of December 14, 2023 

WHEREAS Contract Pharmaceuticals Limited Canada (the “Borrower”) has requested and the 
DIP Lender (as defined below) has agreed to provide financing to the Borrower during the 
pendency of the Obligors’ (as defined below) proceedings under the Companies’ Creditors 
Arrangement Act (Canada) (the “CCAA”) to be commenced before the Ontario Superior Court of 
Justice (Commercial List) (the “Court”) and any foreign recognition proceedings in respect 
thereof commenced by the Obligors in their reasonable discretion and in consultation with the 
Monitor and the DIP Lender (collectively, the “CCAA Proceedings”), such financing to be 
provided in accordance with the terms and conditions set out herein; 

AND WHEREAS, the DIP Lender has agreed to provide financing in order to fund certain 
obligations of the Obligors during the CCAA Proceedings and the Obligors’ pursuit of the SISP 
(as defined below); 

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual agreements 
contained herein (the receipt and sufficiency of which are hereby acknowledged), agree as follows: 

1. BORROWER: Contract Pharmaceuticals Limited Canada 

2. GUARANTORS: Contract Pharmaceuticals Limited, CPL Canada Holdco 
Limited, Glasshouse Pharmaceuticals Limited Canada and 
Glasshouse Pharmaceuticals LLC (collectively, the 
“Guarantors” and each individually  a “Guarantor”). 

3. DIP LENDER: Deerfield Private Design Fund IV, L.P., as agent for itself 
and Deerfield Private Design Fund III, L.P. (collectively, the 
“DIP Lender”). 

4. DEFINED TERMS: Unless otherwise defined herein, capitalized words and 
phrases used in this DIP Financing Term Sheet have the 
meanings given thereto in Schedule A hereto. Unless 
otherwise noted, all references to currency, “dollars” or “$” 
shall be deemed to refer to United States dollars. 

5. DIP FACILITY; 
DRAWDOWNS: 

A senior secured debtor-in-possession, interim, non-
revolving multiple draw credit facility (the “DIP Facility”) 
up to a maximum principal amount of $6,000,000 (the 
“Facility Amount”), subject to the terms and conditions 
contained herein. 

The DIP Facility shall be made available to the Borrower by 
way of: 
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(a) an initial advance (the “Initial Advance”) in a 
principal amount of $1,500,000; and  

(b) one or more subsequent advances (each a 
“Subsequent Advance”) in an aggregate principal amount 
of up to $6,000,000, provided that the sum of the Initial 
Advance and the Subsequent Advances shall not exceed the 
Facility Amount.  The timing for each Subsequent Advance 
shall be determined by the Borrower and the DIP Lender 
based on the Borrower’s funding needs and in accordance 
with the DIP Budget. 

The Initial Advance shall be advanced to the Borrower by 
the DIP Lender by wire transfer within one (1) Business Day 
of the date on which the Initial Advance Conditions are 
satisfied or waived by the DIP Lender. 

Each Subsequent Advance shall be advanced by the DIP 
Lender to the Borrower by wire transfer within three (3) 
Business Days of the date on which the Borrower delivers to 
the DIP Lender a request in writing in respect of such 
Subsequent Advance, provided that the Subsequent Advance 
Conditions are satisfied or waived by the DIP Lender. 

6. INTEREST: Interest shall be payable in cash on the aggregate outstanding 
principal of the Facility Amount from the date of the funding 
thereof at a rate equal to 12.5% per annum, compounded 
monthly and payable monthly in arrears in cash on the last 
Business Day of each month.  

All interest and fees shall be computed on the basis of a year 
of 365 days (or a 366 day year, in the case of a leap year), 
provided that whenever a rate of interest or fee hereunder is 
calculated on the basis of a year (the “deemed year”) that 
contains fewer days than the actual number of days in the 
calendar year of calculation, such rate of interest or fee rate 
shall be expressed as a yearly rate by multiplying such rate 
of interest or fee by the actual number of days in the calendar 
year of calculation and dividing it by the number of days in 
the deemed year. 
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 The parties shall comply with the following provisions to 
ensure that no receipt by the DIP Lender of any payments 
under this DIP Financing Term Sheet would result in a 
breach of section 347 of the Criminal Code (Canada): 

 (a) If any provision of this DIP Financing Term Sheet 
would obligate the Borrower to make any payment 
to the DIP Lender of an amount that constitutes 
“interest”, as such term is defined in the Criminal 
Code (Canada) and referred to in this section as 
“Criminal Code Interest”, during any one-year 
period after the date of the funding of the Initial 
Advance in an amount or calculated at a rate which 
would result in the receipt by the DIP Lender of 
Criminal Code Interest at a criminal rate (as defined 
in the Criminal Code (Canada) and referred to in 
this section as a “Criminal Rate”), then, 
notwithstanding such provision, that amount or rate 
during such one-year period shall be deemed to have 
been adjusted with retroactive effect to the 
maximum amount or rate of interest, as the case may 
be, as would not result in the receipt by the DIP 
Lender during such one-year period of Criminal 
Code Interest at a Criminal Rate, and the adjustment 
shall be effected, to the extent necessary, as follows: 

 (i) first, by reducing the amount or rate of interest 
required to be paid to the DIP Lender during 
such one-year period; and 

 (ii) thereafter, by reducing any other amounts (other 
than costs and expenses) (if any) required to be 
paid to the DIP Lender during such one-year 
period which would constitute Criminal Code 
Interest. 

 (b) Any amount or rate of Criminal Code Interest 
referred to in this section shall be calculated and 
determined in accordance with generally accepted 
actuarial practices and principles as an effective 
annual rate of interest over the term that any portion 
of the DIP Facility remains outstanding on the 
assumption that any charges, fees or expenses that 
constitute Criminal Code Interest shall be pro-rated 
over the period commencing on the date of the 
advance of the Facility Amount and ending on the 
relevant Maturity Date (as may be extended by the 
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DIP Lender from time to time under this DIP 
Financing Term Sheet). 

7. DEFAULT INTEREST After the occurrence of any Event of Default which is 
continuing and either (i) of which the DIP Lender had no 
knowledge or (ii) if the DIP Lender did have knowledge, in 
respect of which the DIP Lender has provided notice to the 
Obligors, the interest rate otherwise applicable hereunder 
shall increase by an additional 2.0% per annum on all 
amounts owing hereunder until indefeasibly paid in full in 
cash. 

8. COMMITMENT FEE The Borrower shall pay to the DIP Lender a commitment fee  
(the “Commitment Fee”) equal to (i) 3.0% of the principal 
amount of the Initial Advance, earned on the commencement 
of the CCAA Proceedings plus (ii) 3.0% of the remaining 
Facility Amount (excluding, for certainty, the principal 
amount of the Initial Advance), which shall be earned in full 
upon the granting of the Amended Order approving 
borrowings up to the Facility Amount. The Commitment Fee 
shall be secured by the DIP Lender Charge and the entirety 
of the Commitment Fee shall be paid in cash on the Maturity 
Date.  

9. COSTS AND EXPENSES The Borrower shall be liable to reimburse, without 
duplication, the DIP Lender and the lenders under the Pre-
Filing Debt Agreement for all reasonable and documented 
out-of-pocket expenses (including reasonable and 
documented fees and expenses of DIP Lender’s Canadian 
and US legal counsel and one financial advisor) in 
connection with negotiating and documenting the DIP 
Facility, preparing for, and participating in the CCAA 
Proceedings and the SISP, and the on-going monitoring, 
administration and enforcement of the DIP Facility, (the 
“DIP Lender Expenses”). For greater certainty, the DIP 
Lender Expenses shall not be subject to any cap including 
any amount contemplated in the DIP Budget and shall not 
form part of the calculation of any variances under the DIP 
Budget. 

10. PURPOSE AND 
PERMITTED PAYMENTS: 

The Borrower shall use proceeds of the DIP Facility solely 
for the following purposes, in each case in accordance with 
the Initial Order or the Amended Order, as applicable: 

 (a) to pay (i) the DIP Lender Expenses in accordance 
with Section 9 hereof, (ii) the reasonable and 
documented financial advisory fees of SSG and 
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legal fees and expenses of the Borrower in 
accordance with the DIP Budget (subject to the 
Permitted Variance), (iii) the reasonable and 
documented fees and expenses of the Monitor and 
its legal counsel and (iv) the reasonable and 
documented legal fees and expenses of EDC and 
RBC; 

 (b) to pay other fees and interest owing to the DIP 
Lender under this DIP Financing Term Sheet; and 

 (c) to fund the Borrower’s and the other Obligors’ 
general corporate and working capital purposes, 
including, funding the CCAA Proceedings and the 
pursuit of the SISP, in accordance with the DIP 
Budget (subject to the Permitted Variance). 

The Borrower may use the proceeds of the DIP Facility to 
pay pre-filing obligations with the consent of the Monitor 
and the DIP Lender, acting reasonably to the extent such 
payments are authorized by the Initial Order or the Amended 
Order. 

11. CONDITIONS 
PRECEDENT TO INITIAL 
ADVANCE: 

The DIP Lender’s obligation to fund the Initial Advance to 
the Borrower is subject to the satisfaction or waiver by the 
DIP Lender of the following conditions precedent (the 
“Initial Advance Conditions”): 

 (a) The Obligors shall have executed and delivered this 
DIP Financing Term Sheet; 

(b) The Obligors shall have provided to the DIP Lender 
a draft copy of all material documents to be served 
and/or filed in connection with its application for the 
Initial Order at least two (2) Business Days (or as 
soon as is reasonably practicable in the relevant 
circumstances) before the earlier of service and 
filing thereof to permit review by the DIP Lender 
and its legal advisors, unless otherwise consented to 
in writing by the DIP Lender, which material 
documents shall include the proposed Initial Order 
attached hereto as Schedule C, and all such material 
documents shall be in form and substance 
satisfactory to the DIP Lender; 

 (c) The Court shall have entered the Initial Order in 
substantially the form of Schedule C hereto, which 

459



  

6 

shall include the grant by the Court of a charge in 
favour of the DIP Lender (the “DIP Lender 
Charge”) on the Collateral,  securing all obligations 
owing to the DIP Lender hereunder including, 
without limitation, all principal, interest and fees 
owing to the DIP Lender and the DIP Lender 
Expenses (collectively, the “DIP Financing 
Obligations”), provided that the amount of such 
DIP Lender Charge shall not exceed $1,500,000, 
plus interest, fees and costs, pursuant to the Initial 
Order; 

 (d) Upon the granting of the DIP Lender Charge 
pursuant to the Initial Order, there shall be no Liens 
ranking pari passu with or in priority to the DIP 
Lender Charge over the property and assets of the 
Obligors, other than the Permitted Priority Liens; 

(e) All representations and warranties contained in this 
Term Sheet shall be true and correct on the date of 
such requested Initial Advance with the same effect 
as if made on and as of such date; 

 (f) No Event of Default shall have occurred or will 
occur as a result of the Initial Advance; and 

 (g) All DIP Lender Expenses incurred in connection 
with the establishment of the DIP Facility and 
invoiced by no later than one (1) Business Day prior 
to the funding of the Initial Advance shall have been 
paid in full as and to the extent required under 
Section 9 (which expenses may be deducted from 
the Initial Advance). 

12. CONDITIONS 
PRECEDENT TO EACH 
SUBSEQUENT ADVANCE: 

The DIP Lender’s obligation to fund each Subsequent 
Advance requested by the Borrower is subject to the 
satisfaction or waiver by the DIP Lender of the following 
conditions precedent (the “Subsequent Advance 
Conditions”): 

 (a) The Obligors shall have provided to the DIP Lender 
a draft copy of all material documents to be served 
and/or filed in connection its motion for the 
Amended Order and the SISP Order at least two (2) 
Business Days (or as soon as is reasonably 
practicable in the relevant circumstances) before the 
earlier of service and filing thereof to permit review 
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by the DIP Lender and its legal advisors, unless 
otherwise consented to in writing by the DIP 
Lender, which material documents shall include the 
proposed Amended Order and SISP Order attached 
hereto as Schedule D and Schedule F, respectively, 
and all such material documents shall be in form and 
substance satisfactory to the DIP Lender; 

(b) At the comeback motion in respect of the Amended 
Order and the SISP Order (the “Comeback 
Motion”), the Court shall have issued (i) the 
Amended  Order in substantially the form of 
Schedule D hereto, including as necessary to 
provide that the DIP Lender Charge shall be 
increased to the Facility Amount and shall have 
priority over all Liens in respect of the Collateral 
other than the Permitted Priority Liens and (ii) the 
SISP Order in substantially the form of Schedule F 
hereto; 

 (c) The Amended Order and the SISP Order shall not 
have been stayed, vacated or otherwise amended, 
restated or modified without the consent of the DIP 
Lender, acting reasonably; 

 (d) There shall be no Liens ranking pari passu or in 
priority to the DIP Lender Charge in respect of the 
Collateral other than the Permitted Priority Liens; 

(e) All representations and warranties contained in this 
Term Sheet shall be true and correct in all material 
respects on the date of such requested Subsequent 
Advance with the same effect as if made on and as 
of such date (except where expressly made with 
reference to a  specified prior date);  

 (f) No Event of Default shall have occurred or will 
occur as a result of the Subsequent Advance; and 

 (g) All DIP Lender Expenses incurred in connection 
with the DIP Facility and invoiced by no later than 
one (1) Business Day prior to the funding of the 
Subsequent Advance shall have been paid in full as 
and to the extent required under Section 9 (which 
expenses may be deducted from the Subsequent 
Advance). 
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13. DIP FACILITY 
SECURITY: 

All obligations of the Obligors to the DIP Lender hereunder 

(including, for certainty, the Guarantors’ guarantee 
obligations in respect thereof pursuant to Section 24) shall 
be secured by the DIP Lender Charge, which DIP Lender 
Charge shall have priority over all Liens in respect of the 
Collateral other than the Permitted Priority Liens. 

The DIP Financing Term Sheet, the Initial Order and the 
Amended Order shall create valid security interests in, and 
Liens on, the Collateral purported to be covered thereby, 
which security interests and Liens shall be perfected security 
interests and Liens, prior to all other Liens in respect of the 
Collateral other than the Permitted Priority Liens. 

14. REPAYMENT: The DIP Facility shall be repayable in full on the earlier of: 
(i) the occurrence of any Event of Default hereunder which 
is continuing and has not been cured or waived in writing, 
and a demand for repayment in writing having been made in 
accordance with Section 23 in respect thereof; (ii) the 
consummation of a transaction pursuant to the SISP or a plan 
of compromise or arrangement under the CCAA; and 
(iii) April 30, 2024 (the earliest of such dates being the 
“Maturity Date”).  The Maturity Date may be extended 
from time to time at the request of the Borrower and with the 
prior written consent of the DIP Lender for such period and 
on such terms and conditions as the Borrower and the DIP 
Lender may agree, provided that any material amendments 
to the terms and conditions shall be also be subject to the 
prior written consent of the Monitor. 

15. DIP BUDGET AND 
VARIANCE REPORTING: 

Attached as Schedule B hereto is a copy of the agreed initial 
DIP Budget as in effect on the date hereof, which the DIP 
Lender acknowledges and agrees has been reviewed and 
approved by the DIP Lender, and is in form and substance 
satisfactory to the DIP Lender.  Such DIP Budget shall be the 
DIP Budget referenced in this DIP Financing Term Sheet 
until such time as a revised DIP Budget has been approved 
by the DIP Lender in writing in accordance with this 
Section 15. 

 The Borrower may update and propose a revised DIP Budget 
to the DIP Lender no more frequently than every two (2) 
weeks (unless otherwise consented to in writing by the DIP 
Lender), in each case to be delivered to the DIP Lender and 
to the Monitor, no earlier than the Friday of the second week 
following the date of the delivery of the prior DIP Budget. If 
the DIP Lender, acting reasonably, determines that the 
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proposed revised DIP Budget is not acceptable, it shall, 
within three (3) Business Days of receipt thereof, provide 
written notice to the Borrower and the Monitor stating that 
the proposed revised DIP Budget is not acceptable and 
setting out the reasons why such revised DIP Budget is not 
acceptable, and until the Borrower has delivered a revised 
DIP Budget acceptable to the DIP Lender, the prior DIP 
Budget shall remain in effect.  In the event that the DIP 
Lender does not deliver to the Borrower written notice within 
three (3) Business Days after receipt by it of a proposed 
revised DIP Budget in accordance with this Section 15 that 
such proposed revised DIP Budget is not acceptable to the 
DIP Lender, such proposed revised DIP Budget shall 
automatically and without further action be deemed to have 
been accepted by the DIP Lender and become the DIP 
Budget for the purposes hereof. 

 At any time, the latest DIP Budget accepted by the DIP 
Lender (or which has not been designated as not acceptable 
by the DIP Lender by written notice to the Borrower, as 
provided above), shall be the DIP Budget for the purpose of 
this DIP Financing Term Sheet. 

 On the last Business Day of every week following the date 
of the Initial Order, the Borrower shall deliver to the DIP 
Lender’s financial advisor, a variance report with respect to 
the period ending on the last Business Day immediately 
preceding week (the “Variance Report”) setting forth actual 
receipts and disbursements on a weekly and cumulative basis 
since the beginning of the period covered by the then-current 
DIP Budget, in each case as against the then-current DIP 
Budget, and setting forth all the variances in comparison to 
the amounts set forth in respect thereof in the DIP Budget. 
Each such Variance Report shall be promptly discussed with 
the DIP Lender and its financial advisor within two (2) 
Business Days of delivery thereof or such later date as may 
be agreed by the DIP Lender, acting reasonably.  

16. PREPAYMENTS: The Borrower may, without premium or penalty, prepay any 
amounts outstanding under the DIP Facility at any time prior 
to the Maturity Date. 

17. CCAA PLAN Any plan of compromise or arrangement under the CCAA 
advanced by any Obligor or all of them in the CCAA 
Proceedings shall (i) have the result of paying in full in cash 
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all amounts owing under this DIP Financing Term Sheet, or 
(ii) otherwise be acceptable to the DIP Lender. 

18. CURRENCY: If any payment is received by the DIP Lender hereunder in a 
currency other than United States dollars, or, if for the 
purposes of obtaining judgment in any court it is necessary 
to convert a sum due in United States dollars (the “Original 
Currency”) into another currency (the “Other Currency”), 
the parties hereby agree, to the fullest extent permitted by 
Applicable Law, that the rate of exchange used shall be the 
rate at which the DIP Lender is able to purchase the Original 
Currency with the Other Currency after any premium and 
costs of exchange on the Business Day preceding that on 
which such payment is made or final judgment is given. 

19. REPRESENTATIONS AND 
WARRANTIES: 

Each Obligor represents and warrants to the DIP Lender, 
upon which the DIP Lender is relying in entering into this 
DIP Financing Term Sheet: 

 (a) The transactions contemplated by this DIP 
Financing Term Sheet: 

 (i) are within the corporate power of such Obligor; 

 (ii) have been duly authorized, executed and 
delivered by such Obligor; 

 (iii) shall constitute legal, valid and binding 
obligations of such Obligor, enforceable against 
such Obligor in accordance with their terms; 

 (iv) upon the granting of the Initial Order, do not 
require any authorization from, the consent or 
approval of, registration or filing with, or any 
other action by, any governmental authority or 
any third party; and 

 (v) will not violate the organizational documents of 
such Obligor or any Applicable Law. 

 (b) The Collateral is free and clear of all Liens other 
than Permitted Liens;  

 (c) None of the reports, financial statements, 
certificates or other written information furnished 
by or on behalf of the Obligors to the DIP Lender or 
its advisors in connection with the negotiation of 
this DIP Financing Term Sheet or delivered with 
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respect thereto (as modified or supplemented by 
other information so furnished), contains any 
misstatement of material fact or omits to state any 
material fact necessary to make the statements 
therein, taken as a whole, in the light of the 
circumstances under which it was made, not 
materially misleading; provided that to the extent 
any such reports, financial statements, certificates 
or other written information therein was based upon 
or constitutes a forecast or projection, each Obligor 
represents only that it has acted in good faith and 
utilized assumptions believed by it to be reasonable 
at the time made (it being understood that any such 
forecasts or projections are subject to significant 
uncertainties and contingencies, many of which are 
beyond such Obligor’s control, that no assurance 
can be given that any such forecasts or projections 
will be realized and that actual results may differ 
from any such forecasts or projections and such 
differences may be material); 

(d) Such Obligor acknowledges and confirms that the 
Pre-Filing Debt and Security Documents are 
enforceable obligations and the amounts due and 
owing thereunder are, as of the date of this DIP 
Financing Term Sheet and as the case may be, 
properly due and owing and the security interests 
granted thereunder continue to create valid and 
perfected security interests in the Collateral, subject 
in all cases to the stay of proceedings and other 
provisions set out in  the Initial Order, the Amended 
Order and any other Court Order; 

(e) The business operations of such Obligor have been 
and will continue to be conducted in compliance 
with Applicable Law except to the extent otherwise 
provided by the Initial Order, the Amended Order 
and any other Court Order; 

(f) There are no material business operations or assets 
of any Obligor conducted or located in the United 
States, as the case may be; 

(g) Neither such Obligor, nor any of its affiliated 
entities, nor, to the knowledge of such Obligor and 
its affiliated entities, any director, officer, 
employee, agent, affiliate or representative thereof, 
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is an individual or entity that is, or is owned or 
controlled by any individual or entity that is (i) the 
subject or target of any Sanctions, (ii) included on 
OFAC’s List of Specially Designated Nationals, 
HMT’s Consolidated List of Financial Sanctions 
Target and the Investment Bank List, or any similar 
list enforced by any other relevant sanctions 
authority or (iii) located, organized or resident in a 
Designated Jurisdiction; 

(h) Such Obligor has obtained all material licences and 
permits required for the operation of its business, 
which licences and permits remain in full force and 
effect and no proceedings have been commenced or 
threatened to revoke or amend any of such licences 
or permits; 

(i) Such Obligor owns, or possesses the right to use, all 
of the trademarks, service marks, trade names, 
copyrights, patents, patent rights, franchises, 
licenses and other intellectual property rights that 
are reasonably necessary for the operation of its 
business; 

(j) Such Obligor maintains adequate insurance 
coverage, as is customary with companies in the 
same or similar business (except with respect to 
directors’ and officers’ insurance in respect of 
which no representation is made regarding 
adequacy of coverage) of such type, in such 
amounts and against such risks as is prudent for a 
business of its nature with financially sound and 
reputable insurers and that contain reasonable 
coverage and scope; 

(k) Such Obligor has maintained and paid current its 
obligations for payroll, source deductions, 
harmonized, goods and services and retail sales tax, 
and all other applicable taxes, and is not in arrears 
of its statutory obligations to pay or remit any 
amount in respect of these obligations; 

(l) Such Obligor is not aware of any introduction, 
amendment, repeal or replacement of any 
Applicable Law being made or proposed which 
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could reasonably be expected to have a material 
adverse effect on such Obligor or its businesses; 

(m) Other than as stayed pursuant to the Initial Order or 
the Amended Order, as applicable, there is not now 
pending or, to the knowledge of any of the senior 
officers or directors of such Obligor, threatened 
against such Obligor, nor has such Obligor received 
notice in respect of, any material claim, potential 
claim, litigation, action, suit, arbitration or other 
proceeding by or before any court, tribunal, 
Governmental Authority or regulatory body; 

(n) All material contracts to which such Obligor is a 
party are in full force and effect and are valid, 
binding and enforceable in accordance with their 
terms and, other than with respect to the RBC Credit 
Agreement, the EDC Credit Agreement and the Pre-
Filing Debt Agreement, such Obligor has no 
knowledge of any default that has occurred and is 
continuing thereunder (other than those defaults 
arising as a result of the commencement of the 
CCAA Proceedings); 

(o) Such Obligor does not have any defined benefit 
pension plans or similar plans providing for defined 
post-retirement payments; and 

(p) Such Obligor has not entered into any material 
transaction or other written contractual relationship 
with any related party except as permitted under the 
Pre-Filing Debt Agreement. 

20. AFFIRMATIVE 
COVENANTS: 

For so long as the DIP Financing Obligations remain 
outstanding, each Obligor agrees to do, or cause to be done, 
the following, unless otherwise consented to or waived in 
writing by the DIP Lender, acting reasonably: 

 (a) Serve its materials for the Comeback Motion on all 
parties reasonably requested by the DIP Lender's 
legal counsel, including all secured parties that did 
not receive notice of the application for the Initial 
Order and shall include a motion by the Borrower 
requesting that the Court order that the DIP Lender 
Charge shall rank in priority to the Liens of any such 
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secured parties that did not receive notice of the 
application for the Initial Order; 

 (b) (i) Provide representatives of the DIP Lender with 
reasonable access to its books, records, and 
financial information, and (ii) cause management, 
SSG and legal counsel of the Obligors, to cooperate 
with reasonable requests for information by the DIP 
Lender and its advisors, in each case subject to 
solicitor-client privilege, all Court Orders and 
applicable privacy laws and the Borrower’s 
confidentiality obligations to third parties, in 
connection with matters reasonably related to the 
DIP Facility, or compliance by the Obligors with 
their obligations under this DIP Financing Term 
Sheet and subject in all cases to any restrictions in 
respect thereof under the SISP and the SISP Order 
in the event that the DIP Lender is, or may be, a 
participant in the SISP Process; 

 (c) Without duplication, deliver to the DIP Lender the 
reporting and other information required pursuant to 
the Pre-Filing Debt Agreement and this DIP 
Financing Term Sheet including, without limitation, 
the Variance Reports at the times set out herein; 

(d) Keep the DIP Lender apprised on a timely basis of 
all material developments with respect to the 
business and affairs of the Obligors, the CCAA 
Proceedings and any proceedings commenced in the 
United States in respect of any Obligor pursuant to 
Applicable Laws, if any; 

 (e) Use the proceeds of the DIP Facility only in 
accordance with Section 10 and in accordance with 
the restrictions set out herein and consistent with the 
DIP Budget subject to the Permitted Variance; 

 (f) Comply with the provisions of the Initial Order, the 
Amended Order, the SISP Order and all other orders 
of the Court entered in connection with the CCAA 
Proceedings (collectively, the “Court Orders” and 
each a “Court Order”); 

 (g) Promptly notify the DIP Lender upon becoming 
aware of the occurrence of any Event of Default; 
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 (h) Comply in all material respects with Applicable 
Law, except if otherwise required or permitted in 
accordance with any Court Order; 

 (i) Take all actions necessary or available to defend the 
Court Orders from any appeal, reversal, 
modifications, amendment, stay or vacating to the 
extent that such appeal, reversal, modification, 
amendment, stay, or vacating might materially 
adversely affect the rights and interests of the DIP 
Lender; 

 (j) Comply with the DIP Budget subject to the 
Permitted Variance; 

(k) Provide the DIP Lender’s legal counsel with draft 
copies of all court materials (including motions, 
applications and proposed orders) that any Obligor 
intends to file in the CCAA Proceedings at least two 
(2) Business Days (or as soon as is reasonably 
practicable in the relevant circumstances) in 
advance of the service of such materials to the 
service list in respect of the CCAA Proceedings; 
provided that all such filings by the Obligors shall 
be in form and substance reasonably acceptable to 
the DIP Lender and its legal counsel; 

(l) Take all actions necessary or available to defend the 
Court Orders from any appeal, reversal, 
modifications, amendment, stay or being vacated, to 
the extent, if successful, such appeal reversal, 
modification, amendment, stay or vacation would 
reasonably be expected to be adverse to the interests 
of the DIP Lender; 

 (m) Adhere in all material respects to the SISP and SISP 
Milestones; 

(n) At all times maintain adequate insurance coverage 
of such kind and in such amounts and against such 
risks as is customary for the business of such 
Obligor with financially sound and reputable 
insurers, in such amounts and against such risks as 
is prudent for a business of its nature with 
financially sound and reputable insurers and that 
contain reasonable coverage and scope; 
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(o) Execute and deliver, and cause each other Obligor 
to execute and deliver such loan and collateral 
security documentation including, without 
limitation, such security agreements, financing 
statements, discharges, opinions or other documents 
and information, if required or desirable in the DIP 
Lender’s and its counsel’s reasonable discretion, 
upon the DIP Lender’s request, it being 
acknowledged that no such documentation or other 
actions are required in connection with the Initial 
Advance; and 

(p) Promptly provide notice to the DIP Lender and its 
counsel, and keep them otherwise apprised, of any 
material developments in respect of any material 
contract, and of any material notices, orders, 
decisions, letters, or other documents, materials, 
information or correspondence received from any 
regulatory authority having jurisdiction over such 
Obligor. 

21. NEGATIVE COVENANTS: For so long as any Advances remain outstanding, each 
Obligor covenants and agrees not to do, or cause not to be 
done, the following, unless otherwise consented to or waived 
in writing by the DIP Lender, acting reasonably: 

 (a) Transfer, lease or dispose of all or any part of its 
property, assets or undertaking outside of the 
ordinary course of business, except such asset sales 
or dispositions as are permitted pursuant to the 
Court Orders, and which have been approved by the 
DIP Lender, acting reasonably; 

(b) Permit the transfer of any funds advanced in 
connection with this DIP Financing Term Sheet to 
any affiliate of an Obligor that is not an Obligor 
without the prior written consent of the DIP Lender; 

 (c) Make any payment, including, without limitation, 
any payment of principal, interest or fees, in respect 
of pre-filing indebtedness, or in respect of any other 
pre-filing liabilities, other than with the consent of 
the Monitor and the DIP Lender, acting reasonably, 
in such amounts as are permitted to be paid pursuant 
to the Initial Order and the Amended Order and 
provided that the aggregate amount of all such pre-
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filing amounts shall not exceed the aggregate 
amount set out in the DIP Budget; 

 (d) Create or permit to exist any indebtedness other than 
(A) the indebtedness existing as of the date hereof, 
(B) the DIP Financing Obligations and (C) post-
filing trade payables or other obligations incurred in 
the ordinary course of business in accordance with 
the DIP Budget (subject to the Permitted Variance); 

 (e) Make any loans, grants of financial assistance, 
distribution, dividend, return of capital or other 
distribution in respect of, or any redemption of, 
equity securities (in cash, securities or other 
property or otherwise); 

 (f) Make any investments or acquisitions whether 
direct or indirect, other than as reflected in the DIP 
Budget, provided that each Obligor may make 
intercompany advances to any other Obligor in 
order to fund such other Obligors’ obligations to the 
extent permitted to be paid in accordance with 
Section 10; 

(g) Challenge, or support any other Person’s challenge 
of, the Pre-Filing Debt and Security Documents, the 
DIP Lender Charge and claims of the DIP Lender 
under and in connection with this DIP Financing 
Term Sheet; 

 (h) Create or permit to exist any Liens on any of its 
properties or assets other than the Permitted Liens; 

 (i) Amalgamate, consolidate with or merge into or sell 
all or substantially all of its assets to another entity, 
or change its corporate or capital structure 
(including their organizational documents) or enter 
into any agreement committing to such actions 
except in connection with the SISP; 

(j) Seek, obtain, support, make or permit to be made 
any Court Order or any change, amendment or 
modification to any Court Order, in each case that is 
adverse to the DIP Lender’s interest, except with the 
prior written consent of the DIP Lender; 

(k) Without the prior written consent of the DIP Lender 
in its sole discretion, cease to carry on their business 
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or activities or any material component thereof as 
currently being conducted or modify or alter in any 
material manner the nature and type of their 
operations or business; 

(l) Amend any of its organizational documents, its 
name, fiscal year end or accounting standards; or 

(m) Seek, or consent to the appointment of, a receiver or 
trustee in bankruptcy or any similar official in any 
jurisdiction. 

22. EVENTS OF DEFAULT: The occurrence of any one or more of the following events 
shall constitute an event of default (each an “Event of 
Default”) under this DIP Financing Term Sheet: 

 (a) Failure by the Borrower to pay: (i) principal when 
such amounts become due under this DIP Financing 
Term Sheet; (ii) interest or other amounts within 
two (2) Business Days of such amounts becoming 
due under this DIP Financing Term Sheet; or 
(iii) costs, fees and expenses of the DIP Lender in 
accordance with Section 9 hereof within five 
(5) Business Days of receiving an invoice therefor; 

 (b) Failure by the Borrower to (i) meet any SISP 
Milestone, (ii) deliver any Variance Report within 
one (1) Business Day of the date set out therefor in 
Section 15 or (iii) perform or comply with any of 
the other covenants set out herein (other than as set 
out in paragraph (a) above or in items (i) and (ii) of 
this paragraph (b) and such failure remains 
unremedied for five (5) days following receipt of 
notice thereof from the DIP Lender; 

 (c) Any representation or warranty by the Borrower 
made in this DIP Financing Term Sheet is or proves 
to be incorrect or misleading in any material respect 
as of the date made; 

 (d) Issuance of a Court Order: (i) dismissing the CCAA 
Proceedings or lifting the stay in the CCAA 
Proceedings to permit the enforcement of any 
security against any Obligor or the Collateral, the 
appointment of a receiver, interim receiver or 
similar official, an assignment in bankruptcy, or the 
making of a bankruptcy order against or in respect 
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of any Obligor, in each case which order is not 
stayed pending appeal thereof, and other than in 
respect of a non-material asset not required for the 
operations of the Obligors’ business; (ii) granting 
any other Lien in respect of the Collateral that is 
senior in priority to or pari passu with the DIP 
Lender Charge other than as permitted pursuant to 
this DIP Financing Term Sheet (including, for 
greater certainty, any Permitted Priority Liens), or 
(iii) staying, reversing, vacating or otherwise 
modifying this DIP Financing Term Sheet or the 
DIP Lender Charge, in each case unless otherwise 
consented to in writing by the DIP Lender; 

 (e) Unless otherwise consented to in writing by the DIP 
Lender, the expiry without further extension of the 
stay of proceedings provided for in the Initial Order 
or the Amended Order, as applicable; 

 (f) As at the due date of any Variance Report, there 
shall exist a negative variance from the DIP Budget 
in excess of 15% (excluding from such calculation 
any variance in the DIP Lender Expenses and/or the 
fees and expenses payable to the Monitor and its 
counsel) (the “Permitted Variance”) in either (i) 
consolidated receipts or (ii) consolidated 
disbursements, in each case on a cumulative basis 
since the beginning of the period covered by the 
then-current DIP Budget; 

 (g) The denial or repudiation by the Borrower or any 
other Obligor of the legality, validity, binding 
nature or enforceability of this DIP Financing Term 
Sheet; 

(h) The Initial Order is not granted on or before 
December 15, 2023;  or 

(i) The Amended Order and SISP Order are not granted 
on or before December 22, 2023. 

23. REMEDIES: Upon the occurrence of an Event of Default, the DIP Lender 
may (i) immediately terminate its commitments hereunder, 
and (ii) upon not less than four 4 Business Days’ prior 
written notice to the Obligors and the Monitor, and otherwise 
subject to the provisions of the Court Orders,  declare the 
DIP Financing Obligations to be immediately due and 
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payable and may thereafter, exercise any and all of its rights 
and remedies against the Obligors or the Collateral under or 
pursuant to this DIP Financing Term Sheet and the DIP 
Lender Charge, including, without limitation: 

 (a) apply to a court for appointment of a receiver, 
receiver and manager or interim receiver, or for a 
bankruptcy order against any Obligor and for the 
appointment of a trustee in bankruptcy of any 
Obligor; 

 (b) set-off or consolidate any amounts then owing by 
the DIP Lender to the Obligors against the 
obligations of any such Obligor to the DIP Lender 
(in its capacity as such) hereunder; and 

 (c) exercise all such other rights and remedies under 
Applicable Law. 

24. GUARANTEE: The Guarantors hereby absolutely and unconditionally, 
jointly and severally, guarantee and agree to be liable for the 
full and indefeasible payment and performance when due of 
the DIP Financing Obligations.  The guarantee contained in 
this Section 24 is a guarantee of payment and not of 
collection.  

Each Guarantor agrees that, following an Event of Default, 
and subject to Section 23, the DIP Lender need not attempt 
to collect any DIP Financing Obligations from the Borrower 
or any other Person or to realize upon any Collateral, but may 
require such Guarantor to make immediate payment of all of 
the DIP Financing Obligations to the DIP Lender when due. 

The liability of the Guarantors under the guarantee contained 
in this Section 24 is continuing, absolute and unconditional 
and will not be affected by any act, omission, event or 
circumstance that might constitute a legal or equitable 
defence to or a discharge, limitation or reduction of the 
liability of the Guarantors hereunder, other than the 
indefeasible payment in full of the DIP Financing 
Obligations, and any and all such legal and equitable 
defences (other than the indefeasible payment in full of the 
DIP Financing Obligations) are hereby expressly waived by 
each Guarantor.  

25. INDEMNITY AND 
RELEASE 

The Obligors absolutely and unconditionally, jointly and 
severally, agree to indemnify and hold harmless the DIP 
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Lender and its directors, officers, employees, advisors 
(including legal counsel) and agents (all such persons and 
entities being referred to hereafter as “Indemnified 
Persons”) from and against any and all actions, suits, 
proceedings, claims, losses, damages and liabilities of any 
kind or nature whatsoever (excluding indirect or 
consequential damages and claims for lost profits) which 
may be incurred by or asserted against any Indemnified 
Person as a result of or arising out of or in any way related to 
the DIP Facility or this DIP Financing Term Sheet and, upon 
demand, to pay and reimburse any Indemnified Person for 
any reasonable legal or other reasonable out-of-pocket 
expenses incurred in connection with investigating, 
defending or preparing to defend any such action, suit, 
proceeding or claim; provided, however, the Obligors shall 
not be obligated to indemnify any Indemnified Person 
against any loss, claim, damage, expense or liability (x) to 
the extent it resulted from the gross or intentional fault or 
intentional breach of such Indemnified Person as finally 
determined by a court of competent jurisdiction, or (y) to the 
extent arising from any dispute solely among Indemnified 
Persons other than any claims arising out of any act or 
omission on the part of the Obligors. The Obligors shall not 
be responsible or liable to any Indemnified Person or any 
other person for consequential damages, loss of profits or 
punitive damages. 

26. FURTHER ASSURANCES: The Obligors shall, at their expense, from time to time do, 
execute and deliver, or will cause to be done, executed and 
delivered, all such further acts, documents and things as the 
DIP Lender may reasonably request for the purpose of giving 
effect to this DIP Financing Term Sheet.  

27. ENTIRE AGREEMENT; 
CONFLICT: 

This DIP Financing Term Sheet, including the schedules 
hereto, constitutes the entire agreement between the parties 
relating to the subject matter hereof. 

28. AMENDMENTS, 
WAIVERS, ETC.: 

No  amendment of any provision of the this DIP Financing 
Term Sheet shall be effective unless agreed to in writing by 
the Borrower and the DIP Lender and, in the case of any 
material amendment, the Monitor. 

29. ASSIGNMENT: The DIP Lender may, with the consent of the Borrower 
(which consent shall not be required during the existence of 
any Event of Default hereunder), assign this DIP Financing 
Term Sheet and its rights and obligations hereunder, in 
whole or in part, to any Person  (subject in all cases to 
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(i) providing the Monitor with reasonable evidence that such 
assignee has the financial capacity to fulfill the obligations 
of such assigning DIP Lender hereunder and (ii) the assignee 
entering into an agreement with the Borrower, in form and 
substance reasonably acceptable to the Borrower and the 
Monitor,  to confirm such assignment). Neither this DIP 
Financing Term Sheet nor any right or obligation hereunder 
may be assigned by any Obligor. Notwithstanding the 
foregoing, the DIP Lender shall, in its sole discretion, be 
permitted to assign this DIP Financing Term Sheet and its 
rights and obligations hereunder, in whole or in part, to an 
affiliate or managed fund of the DIP Lender (or any of them), 
provided that in no event shall the DIP Lender (or any of 
them) be relieved of its obligations hereunder as a result of 
such assignment unless such assignee agrees in writing to 
become party to and become bound hereunder as a DIP 
Lender. 

30. SEVERABILITY: Any provision in this DIP Financing Term Sheet which is 
prohibited or unenforceable in any jurisdiction shall, as to 
such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the 
remaining provisions hereof or affecting the validity or 
enforceability of such provision in any other jurisdiction. 

31. NO THIRD PARTY 
BENEFICIARY: 

No person, other than the Obligors and the DIP Lender is 
entitled to rely upon this DIP Financing Term Sheet and the 
parties expressly agree that this DIP Financing Term Sheet 
does not confer rights upon any other party. 

32. COUNTERPARTS AND 
ELECTRONIC 
SIGNATURES: 

This DIP Financing Term Sheet may be executed in any 
number of counterparts and by electronic transmission 
including “pdf”, DocuSign or other electronic format, each 
of which when executed and delivered shall be deemed to be 
an original, and all of which when taken together shall 
constitute one and the same instrument. 

33. NOTICES: Any notice, request or other communication hereunder to 
any of the parties shall be in writing and be well and 
sufficiently given if delivered personally or sent by 
electronic mail to the such Person at its address set out on its 
signature page hereof, provided that any notice to any 
Guarantor shall be well and sufficiently given if delivered 
personally or sent to the Borrower at its address set out on its 
signature page hereof.  Any such notice, request or other 
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communication hereunder shall be concurrently sent to the 
Monitor. 

 Any such notice, request or other communication shall be 
deemed to be given and received when received, unless 
received after 5:00 Eastern Time or on a day other than a 
Business Day, in which case the notice shall be deemed to be 
received the next Business Day. 

34. GOVERNING LAW: This DIP Financing Term Sheet shall be governed by, and 
construed in accordance with, the laws of the Province of  
Ontario and the federal laws of Canada applicable therein. 

 

[signature pages follow] 
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SCHEDULE A  
 

DEFINED TERMS 

“Administration Charge” means an administration charge in an aggregate amount not to exceed 
(i) 375,000 pursuant to the Initial Order and (ii) $600,000 pursuant to the Amended Order, which 
shall rank in priority to the D&O Charge, the KERP Charge, the FA Charge, the Senior Priority 
Lender Liens and the DIP Lender Charge. 

“Advance” means the Initial Advance and each Subsequent Advance. 

“Amended Order” means an amended and restated Initial Order made by the Court at the 
comeback hearing, which shall be substantially in the form of Schedule D hereto. 

“Applicable Law” means, in respect of any Person, property, transaction or event, all applicable 
laws, statutes, rules, by-laws and regulations and all applicable official directives, orders, 
judgments and decrees of any Governmental Authority having the force of law and binding on 
such Person. 

“Borrower” has the meaning given thereto in the Recitals. 

“Business Day” means any day other than a Saturday, Sunday or any other day in which banks in 
Toronto, Ontario and New York, New York are not open for business.  

“CCAA” has the meaning given thereto in the Recitals. 

“CCAA Proceedings” has the meaning given thereto in the Recitals. 

“Collateral” means all of the Obligors’ now owned or existing or hereafter acquired, created or 
arising and wherever located, assets and property and their estate, real or personal, tangible or 
intangible, now owned or hereafter acquired, whether arising before or after the Initial Order, 
including, without limitation, all permits, contracts, general intangibles, instruments, equipment, 
accounts, and documents, all goods, inventory and fixtures, all documents, cash, cash equivalents, 
chattel paper, letters of credit and letter of credit rights, investment property, money, insurance, 
receivables, receivables records, deposit accounts, collateral support, supporting obligations and 
instruments, all interests in leaseholds and real properties, all patents, copyrights, trademarks, 
tradenames and other intellectual property, all equity interests, all books and records relating to 
the foregoing, all other personal and real property of each Obligor, and all proceeds, products, 
accessions, rents and profits of or in respect of any of the foregoing. 

“Comeback Motion” has the meaning given thereto in Section 12(b). 

“Court” has the meaning given thereto in the Recitals. 

“Court Order” and “Court Orders” have the meanings given thereto in Section 20(f). 
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“Criminal Code Interest” has meaning given thereto in Section 6. 

“Criminal Rate” has meaning given thereto in Section 6. 

“Designated Jurisdiction” means any country or territory to the extent that such country or 
territory itself is the subject of any Sanction.  

“DIP Budget” means the weekly financial projections prepared by the Borrower covering the 
period commencing on the week ending December 15, 2023 and ending on the week ending March 
29, 2024, which are initially attached as Schedule B, and which may be amended from time to 
time in accordance with Section 15. 

“DIP Facility” has the meaning given thereto in Section 5. 

“DIP Financing Obligations” has the meaning given thereto in Section 11. 

“DIP Lender” has the meaning given thereto in Section 3. 

“DIP Lender Charge” has the meaning given thereto in Section 11(c). 

“D&O Charge” means a directors and officers liability charge in an amount not to exceed (i) 
$1,801,000 pursuant to the Initial Order and (ii) $2,306,000 pursuant to the Amended Order, which 
shall rank in priority to the KERP Charge, the FA Charge, the Senior Priority Lender Liens and 
the DIP Lender Charge, and behind the Administration Charge.  

“EDC” means Export Development Canada, as lender under the EDC Credit Agreement. 

“EDC Credit Agreement” means the credit agreement dated as of March 6, 2018 between EDC 
and the Borrower, as amended from time to time to the date hereof. 

“Event of Default” has the meaning given thereto in Section 22. 

“FA Charge” means a charge in favour of SSG pursuant to the Amended Order in respect of the 
success fee in connection with the completion of a successful refinancing, sale or restructuring 
transaction which may become properly due and payable under SSG’s engagement letter in 
connection with the SISP, which shall rank in priority to the Senior Priority Lender Liens and the 
DIP Lender Charge, and behind the Administration Charge, the D&O Charge and the KERP 
Charge, and which shall, for certainty, exclude the amount of any work fee or similar amounts 
secured pursuant to the Administration Charge.  

“Facility Amount” has the meaning given thereto in Section 5. 

“Filing Date” means the date of commencement of the CCAA Proceedings. 

“Guarantor” and “Guarantors” has the meaning given thereto in Section 2.  

“Governmental Authority” means any federal, provincial, state, municipal, local or other 
government, governmental or public department, commission, board, bureau, agency or 
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instrumentality, domestic or foreign and any subdivision, agent, commission, board or authority 
of any of the foregoing. 

“Initial Advance” has the meaning given thereto in Section 5.  

“Initial Advance Conditions” has the meaning given thereto in Section 11. 

“Initial Advance Conditions” has the meaning given thereto in Section 11. 

“Initial Order” means an initial order of the Court pursuant to which the Borrower shall 
commence the CCAA Proceedings, which shall be substantially in the form of Schedule C hereto. 

 “KERP Charge” means a key employee retention program charge pursuant to the Amended 
Order in an amount not to exceed $998,311 which shall rank in priority to the FA Charge, the 
Senior Priority Lender Liens and the DIP Lender Charge, and behind the Administration Charge 
and the D&O Charge. 

“Liens” means all liens, hypothecs, charges, mortgages, trusts, deemed trusts (statutory or 
otherwise), encumbrances and security interests of every kind and nature whatsoever. 

“Maturity Date” has the meaning given thereto in Section 14. 

“Monitor” means KSV Restructuring Inc., as the court-appointed monitor in the CCAA 
Proceedings pursuant to the Initial Order. 

“Obligors” means, collectively, the Borrower and the Guarantors and “Obligor” means each of 
them individually.  

“OFAC” means Office of Foreign Assets Control of the United States Department of the Treasury.  

“Original Currency” has the meaning given thereto in Section 18. 

“Other Currency” has the meaning given thereto in Section 18. 

“Permitted Liens” means (i) the DIP Lender Charge; (ii) any charges created under the Initial 
Order or other Court Order; (iii) validly perfected Liens existing prior to the date hereof; 
(iv) inchoate statutory Liens arising after the Filing Date in respect of any accounts payable arising 
after the Filing Date in the ordinary course of business, subject to the obligation to pay all such 
amounts as and when due; and (v) the Permitted Priority Liens. 

“Permitted Priority Liens” means (i) the Administration Charge, (ii) the D&O Charge, (iii) the 
KERP Charge, (iv) the FA Charge, (v) the Senior Priority Lender Liens, (vi) Liens in favour of 
secured parties that did not receive notice of the application for the Initial Order, provided that if, 
upon motion by the Borrower pursuant to the Comeback Motion, the Court enters a further order 
providing that the DIP Lender Charge shall rank in priority to such secured parties’ Liens, such 
Liens shall no longer constitute Permitted Priority Liens and (vii) any amounts payable by the 
Borrower for wages, vacation pay, employee deductions, sales tax, excise tax, tax payable pursuant 
to Part IX of the Excise Tax Act (Canada) (net of input credits), income tax and workers 
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compensation claims, in the case of this item (vii) solely to the extent such amounts are given 
priority by Applicable Law. 

“Permitted Variance” has the meaning given thereto in Section 22(f). 

“Person” means an individual, partnership, corporation, business trust, joint stock company, 
limited liability company, trust, unincorporated association, joint venture, Governmental 
Authority or other entity of whatever nature. 

“Pre-Filing Debt Agreement” means the facility agreement dated as of December 6, 2018 
between Glasshouse Pharmaceuticals Limited Canada, as borrower, Deerfield Private Design Fund 
IV, L.P., as administrative agent, and the lenders and guarantors party thereto, including any other 
document or agreement delivered in connection therewith and all amendments, modifications, 
schedules, and addenda thereto to the date hereof. 

“Pre-Filing Debt and Security Documents” means, collectively, the Pre-Filing Debt Facility 
Agreement, the “Security Agreements” and the other “Loan Documents” (each as defined in the 
Pre-Filing Debt Facility Agreement), including any other document or agreement delivered in 
connection therewith and all amendments, modifications, schedules, and addenda thereto to the 
date hereof. 

“RBC” means Royal Bank of Canada as lender under the RBC Credit Agreement, or any successor 
thereto. 

“RBC Credit Agreement”  means the facility agreement dated as of November 22, 2017 between 
the Borrower, RBC, CPL Canada Holdco Limited and Contract Pharmaceuticals Limited, as 
amended from time to time to the date hereof. 

“Sanctions” means any sanction administered or enforced by the United States government, 
including OFAC, the United Nations Security Council, the European Union, Her Majesty’s 
Treasury (“HMT”) or other Governmental Authority or relevant sanction authority. 

“Senior Priority Lender Liens” means (i) the Liens in favour of RBC granted in connection with 
the RBC Credit Agreement and (ii) the Liens in favour of EDC granted in connection with the 
EDC Credit Agreement. 

“SSG” means SSG Capital Advisors, LLC, as financial advisor to the Obligors. 

“SISP” means the refinancing, sale and investment solicitation process substantially in the form 
attached as Schedule E hereto, to be approved by the SISP Order. 

“SISP Milestones” means the milestones set out in paragraph 7 of the SISP.  

“SISP Order” means an order of the Court approving the SISP, which shall be substantially in the 
form of Schedule F hereto. 

“Subsequent Advance” has the meaning given thereto in Section 5.  

484



 

5 

“Subsequent Advance Conditions” has the meaning given thereto in Section 12. 

“Variance Report” has the meaning given thereto in Section 15. 
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SCHEDULE B  
 

INITIAL DIP BUDGET 

 

See attached. 
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Contract Pharamaceuticals Limited
Projected Statement of Cash Flows
For the Period Ending March 29, 2024
(Unaudited; C$000s)

Week Ending
Note 22-Dec-23 29-Dec-23 05-Jan-24 12-Jan-24 19-Jan-24 26-Jan-24 02-Feb-24 09-Feb-24 16-Feb-24 23-Feb-24 01-Mar-24 08-Mar-24 15-Mar-24 22-Mar-24 29-Mar-24 Total

1
Receipts

Collection of Accounts Receivable 2 1,589          831             1,538          1,511          2,725          1,735          1,259          1,788          1,734          1,230          2,114          757             691             1,119          1,900          22,521         
Total Receipts 1,589          831             1,538          1,511          2,725          1,735          1,259          1,788          1,734          1,230          2,114          757             691             1,119          1,900          22,521         

Disbursements
Production costs 3 944             867             1,037          1,033          1,167          944             837             833             817             894             837             833             817             894             817             13,574         
Payroll 4 27               1,010          27               1,010          27               1,010          27               1,010          27               1,010          27               1,010          27               1,010          27               7,283           
Capital expense 5 100             -             -             -             200             -             -             -             200             -             -             -             200             -             -             700              
Rent 6 -             -             151             -             -             -             151             -             -             -             151             -             -             -             -             452              
Other operating expenses 7 87               57               170             49               170             57               194             49               140             230             200             49               140             79               469             2,141           
Contingency 50               50               50               50               50               50               50               50               50               50               50               50               50               50               50               750              

Total Operating disbursements 1,208          1,984          1,435          2,142          1,614          2,061          1,259          1,942          1,234          2,184          1,265          1,942          1,234          2,033          1,363          24,900         
Net Cash Flow before the Undernoted 381             (1,153)        103             (631) 1,111 (326) (0) (153) 500 (954) 849 (1,185)        (543) (914) 536             (2,379)         

Professional Fees 8 709             497             327             225             152 260             240 240             185 263             263 225             553             137 2,524          6,799           
Net Cash Flow (328) (1,650) (224) (856) 959             (586) (240) (393) 316 (1,217)        586             (1,410)        (1,096)        (1,051)        (1,988)        (9,178)         

Opening Cash balance 9 1,347          3,059          1,409          1,185          1,689          2,648          2,063          1,823          1,429          1,745          1,888          2,474          2,425          2,009          1,638          1,347           
Net Cash Flow (328) (1,650) (224) (856) 959             (586) (240) (393) 316 (1,217)        586             (1,410)        (1,096)        (1,051)        (1,988)        (9,178)         
DIP proceeds 10 2,040          -             -             1,360 -             -             - -             - 1,360 - 1,360 680             680             680             8,160           

Closing cash balance 3,059          1,409          1,185          1,689          2,648          2,063          1,823          1,429          1,745          1,888          2,474          2,425          2,009          1,638          330             330              

The above financial projections are based on management's assumptions detailed in Appendix "1-1".
The note references correspond to the assumption numbers shown in Appendix "1-1".
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Contract Pharamaceuticals Limited Appendix "1-1"
Notes to Projected Statement of Cash Flows
For the Period Ending March 29, 2024
(Unaudited; C$000s)

Purpose and General Assumptions

1.

Hypothetical 

2. Represents projected collections of current and future accounts receivable.

Most Probable

3. Includes costs related to the production and manufacturing of pharmaceutical products.

4. Includes payroll and benefits for all of the Applicants' employees. 

5. Represents costs incurred for general maintenance and upkeeping of production equipment. 

6. Represents occupancy costs, including rent, for the Applicants' leased premises in Mississauga, ON. 

7. Represents general operating costs, including sales and marketing, software, administrative costs, overhead costs, DIP Facility fees and interest, and other sundry items. 

8. Includes the estimated payments to the Monitor, its legal counsel, the Applicants' Canadian and US legal counsel, the Financial Advisor, the DIP Lender's legal counsel, and the DIP Lender's financial advisor. 

9. Opening cash reflected as of December 13, 2023. 

10. Reflects projected DIP funding to be provided by the DIP Lender, as defined and pursuant to the terms of the DIP Term Sheet, converted at a rate of $1.36. 

The purpose of the projection is to present a forecast of the cash flow of Contract Pharmaceuticals Limited, CPL Canada Holdco Limited, Contract Pharmaceuticals Limited Canada, Glasshouse Pharmaceuticals 
Limited Canada, and Glasshouse Pharmaceuticals LLC (collectively, the "Applicants") for the period December 15, 2023 to March 29, 2024  (the "Period"). 
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SCHEDULE C  
 

FORM OF INITIAL ORDER 

See attached. 
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Court File No. ________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE PENNY 

) 
) 
) 

FRIDAY, THE 15TH 

DAY OF DECEMBER, 2023 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CONTRACT PHARMACEUTICALS 

LIMITED, CPL CANADA HOLDCO LIMITED, 
CONTRACT PHARMACEUTICALS LIMITED CANADA, 

GLASSHOUSE PHARMACEUTICALS LIMITED CANADA, 
AND GLASSHOUSE PHARMACEUTICALS LLC 

 (the “Applicants”) 

INITIAL ORDER 

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an Initial Order was heard 

this day by videoconference via zoom.  

ON READING the affidavit of Jan Sahai sworn December 14, 2023, and the Exhibits 

thereto (the “Sahai Affidavit”), and the pre-filing report of the proposed monitor, KSV 

Restructuring Inc. (“KSV”) dated December 14, 2023, and on being advised that the secured 

creditors who are likely to be affected by the charges created herein were given notice, and on 

hearing the submissions of counsel for the Applicants, counsel for KSV, counsel for Deerfield 

Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P., counsel for Royal Bank 

of Canada (“RBC”), and counsel for Export Development Canada (“EDC”), and the other parties 

listed on the counsel slip, and on reading the consent of KSV to act as the monitor (in such capacity, 

the “Monitor”),   

490



- 2 - 

  

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the Sahai Affidavit. 

APPLICATION 

3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their current and future assets, licenses, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to 

further Order of this Court, the Applicants shall continue to carry on business in a manner 

consistent with the preservation of their business (the “Business”) and the Property. The 

Applicants are authorized and empowered to continue to retain and employ the employees, 

consultants, contractors, agents, experts, accountants, counsel and such other persons (collectively 

“Assistants”) currently retained or employed by them, with liberty to retain such further Assistants 

as they deem reasonably necessary or desirable in the ordinary course of business or for the 

carrying out of the terms of this Order. 

5. THIS COURT ORDERS that the Applicants: 

(a) shall be entitled to continue to utilize the central cash management system currently in 

place as described in the Sahai Affidavit (the “Cash Management System”) and that 

any present or future bank providing the Cash Management System shall: (i) not be 

under any obligation whatsoever to inquire into the propriety, validity or legality of any 

transfer, payment, collection or other action taken under the Cash Management System, 

or as to the use or application by the Applicants of funds transferred, paid, collected or 
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otherwise dealt with in the Cash Management System; (ii) be entitled to provide the 

Cash Management System without any liability in respect thereof to any Person (as 

hereinafter defined) other than the Applicants, pursuant to the terms of the 

documentation applicable to the Cash Management System; and (iii) be, in its capacity 

as provider of the Cash Management System, an unaffected creditor under any plan of 

compromise or arrangement (a “Plan”) with regard to any claims or expenses it may 

suffer or incur in connection with the provision of the Cash Management System; and 

(b) shall be entitled to continue to use the corporate credit cards in place with American 

Express and shall make full repayment of all amounts outstanding thereunder, 

including with respect to any pre-filing charges. 

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to, on, or after the date of this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay, 

reimbursable expenses and director fees and expenses payable prior to, on, or after the 

date of this Order, in each case incurred in the ordinary course of business and 

consistent with existing compensation policies and arrangements; 

(b) all charge-backs and rebates due and owing or relating to their customers in the normal 

course of the applicable Applicant’s business; 

(c) with the prior written consent of the Monitor and the DIP Lender (as defined below), 

amounts owing for goods and services actually supplied to any of the Applicants, prior 

to the date of this Order; and 

(d) the fees and disbursements of any Assistants retained or employed by any of the 

Applicants at their standard rates and charges. 

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred in carrying on 

the Business in the ordinary course after the date of this Order, and in carrying out the provisions 

of this Order, which expenses shall include, without limitation: 
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(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to any of the Applicants on or 

following the date of this Order. 

8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees’ wages, including, without limitation, amounts in respect of (i) employment 

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by any of the Applicants in connection with the sale of goods 

and services by any of the Applicants, but only where such Sales Taxes are accrued or 

collected after the date of this Order, or where such Sales Taxes were accrued or 

collected prior to the date of this Order but not required to be remitted until on or after 

the date of this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by any of the 

Applicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the applicable Applicant shall pay, without duplication, all amounts constituting rent 

or payable as rent under real property leases (including, for greater certainty, common area 

maintenance charges, utilities and realty taxes and any other amounts payable to the landlord under 

the lease, but for greater certainty, excluding accelerated rent or penalties, fees or other charges 
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arising as a result of the insolvency of the Applicants or the making of this Order) or as otherwise 

may be negotiated between the applicable Applicant and the landlord from time to time (“Rent”), 

for the period commencing from and including the date of this Order, monthly on the first day of 

each month, in advance (but not in arrears) or, with the prior written consent of the Monitor and 

the DIP Lender, at such other time intervals and dates as may be agreed to between the applicable 

Applicant and the landlord, in the amounts set out in the applicable lease. On the date of the first 

of such payments, any Rent relating to the period commencing from and including the date of this 

Order shall also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (i) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by any of the Applicants to any of their creditors 

as of this date; (ii) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of the Property; and (iii) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

RESTRUCTURING 

11. THIS COURT ORDERS that each Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to permanently or temporarily cease, downsize or shut down 

any of its business or operations, and to dispose of redundant or non-material assets not exceeding 

CA$250,000 in any one transaction or CA$1,000,000 in the aggregate, all of the foregoing to 

permit the Applicants to proceed with an orderly restructuring of the Business. 

NO PROCEEDINGS AGAINST THE APPLICANTS, THEIR BUSINESS OR THEIR 

PROPERTY 

12. THIS COURT ORDERS that until and including December 22, 2023, or such later date 

as this Court may order (the “Stay Period”), no proceeding or enforcement process in any court 

or tribunal (each, a “Proceeding”, and collectively, “Proceedings”) shall be commenced or 

continued against or in respect of any of the Applicants or the Monitor, or any of their respective 

employees, advisors (including counsel) or other representatives acting in such capacities, or 

affecting the Business or the Property, except with the written consent of the Applicants and the 
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Monitor, or with leave of this Court, and any and all Proceedings currently under way against or 

in respect of any of the Applicants or their respective employees, advisors (including counsel) or 

other representatives acting in such capacities, or affecting the Business or the Property, are hereby 

stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

13. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, organization, governmental unit, body or agency, or any other 

entities (all of the foregoing, collectively being “Persons” and each being a “Person”) against or 

in respect of any of the Applicants or the Monitor, or any of their respective employees, advisors 

(including counsel) or other representatives acting in such capacities, or affecting the Business or 

the Property are hereby stayed and suspended except with the written consent of the Applicants 

and the Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower any 

of the Applicants to carry on any business which they are not lawfully entitled to carry on; (ii) 

affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by 

Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a 

security interest; or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

14. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in 

favour of or held by any of the Applicants, except with the prior written consent of the Applicants 

and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

15. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Applicants or statutory or regulatory mandates for the supply of goods 

and/or services, including without limitation all computer software, communication and other data 

services, centralized banking services, cash management services, payroll services, benefit 

services, contract manufacturing services, accounting services, insurance, transportation services, 

warehouse and logistics services, utility or other services to the Business or any of the Applicants, 
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are hereby restrained until further Order of this Court from discontinuing, altering, interfering with, 

suspending or terminating the supply of such goods or services as may be required by any of the 

Applicants or exercising any other remedy provided under the agreements or arrangements, and 

that the Applicants shall be entitled to the continued use of their current premises, telephone 

numbers, facsimile numbers, internet addresses and domain names, provided in each case that the 

normal prices or charges for all such goods or services received after the date of this Order are 

paid by the applicable Applicant in accordance with the normal payment practices of the applicable 

Applicant or such other practices as may be agreed upon by the supplier or service provider and 

each applicable Applicant and the Monitor, or as may be ordered by this Court.   

NON-DEROGATION OF RIGHTS 

16. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to the Applicants.  Nothing in this Order shall derogate from 

the rights conferred and obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

17. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of any of the Applicants (the “Directors and 

Officers”) with respect to any claim against the Directors or Officers that arose before the date 

hereof and that relates to any obligations of any of the Applicants whereby the Directors and 

Officers are alleged under any law to be liable in their capacity as the Directors and Officers for 

the payment or performance of such obligations, until a Plan in respect of the Applicants, if one is 

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

18. THIS COURT ORDERS that the Applicants shall indemnify the Directors and Officers 

against obligations and liabilities that they may incur as a director or officer of any of the 

Applicants after the commencement of the within proceedings, except to the extent that, with 
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respect to any Director or Officer, the obligation or liability was incurred as a result of the 

Director’s or Officer’s gross negligence or wilful misconduct (the “D&O Indemnity”). 

19. THIS COURT ORDERS that the Directors and Officers shall be entitled to the benefit of 

and are hereby granted a charge (the “Directors’ Charge”) on the Property, which charge shall 

not exceed an aggregate amount of CA$1,801,000, unless permitted by further Order of this Court, 

as security for the D&O Indemnity provided in paragraph 18 of this Order. The Directors’ Charge 

shall have the priority set out in paragraphs 36 and 38 herein. 

20. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the benefit of the 

Directors’ Charge; and (ii) the Directors and Officers shall only be entitled to the benefit of the 

Directors’ Charge to the extent that they do not have coverage under any directors’ and officers’ 

insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified in 

accordance with paragraph 18 of this Order.  

APPOINTMENT OF MONITOR 

21. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s functions. 

22. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters as 

may be relevant to the proceedings herein; 
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(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lender, its counsel and its financial advisor of financial and other 

information as agreed to between the Applicants and the DIP Lender which may be 

used in these proceedings including reporting on a basis as agreed with the DIP Lender; 

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and 

reporting required by the DIP Lender, which information shall be reviewed with the 

Monitor and delivered to the DIP Lender, its counsel and its financial advisor on a 

periodic basis as agreed with the DIP Lender; 

(e) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Applicants, 

to the extent that is necessary to adequately assess the Applicants’ business and 

financial affairs or to perform its duties arising under this Order; 

(f) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance of 

its obligations under this Order; and 

(g) perform such other duties as are required by this Order or by this Court from time to 

time. 

23. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or the Property, or any part thereof.  

24. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 
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Occupational Health and Safety Act and regulations thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

25. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants 

and the DIP Lender with information provided by the Applicants in response to reasonable requests 

for information made in writing by such creditor addressed to the Monitor. The Monitor shall not 

have any responsibility or liability with respect to the information disseminated by it pursuant to 

this paragraph. In the case of information that the Monitor has been advised by the Applicants is 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicants may agree. 

26. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA or as an officer of this Court, the Monitor, its directors, officers, 

employees, counsel and other representatives acting in such capacities shall incur no liability or 

obligation as a result of the Monitor’s appointment or the carrying out by it 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 Monitor by the CCAA or any 

applicable legislation. 

27. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicants and the Financial Advisor (solely as it relates to its monthly work fee and 

disbursements) shall be paid their reasonable fees and disbursements, whether incurred prior to, 

on or subsequent to the date of this Order, in each case at their standard rates and charges, by the 

Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and 

directed to pay the accounts of the Monitor, counsel for the Monitor, counsel for the Applicants 

and the Financial Advisor (solely as it relates to its monthly work fee and disbursements) on such 

terms as the parties may agree and, in addition, the Monitor, counsel to the Monitor and counsel 

to the Applicants are authorized to maintain their respective retainers, if any, provided by the 
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Applicants prior to the commencement of these proceedings, to be held by them as security for 

payment of their respective fees and disbursements outstanding from time to time.  

28. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicants, and the Financial Advisor shall be entitled to the benefit of and are hereby granted a 

charge (the “Administration Charge”) on the Property, which charge shall not exceed an 

aggregate amount of CA$375,000, unless permitted by further Order of this Court, as security for 

their professional fees and disbursements incurred at the standard rates and charges of the Monitor 

and such advisors, both before and after the making of this Order in respect of these proceedings; 

provided however that any Transaction Fee earned by the Financial Advisor shall not be secured 

by the Administration Charge. The Administration Charge shall have the priority set out in 

paragraphs 36 and 38 hereof. 

DIP FINANCING 

30. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow and provide guarantees, as the case may be, under a credit facility from 

Deerfield Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P. (in such 

capacity, the “DIP Lender”) in order to finance the Applicants’ working capital requirements and 

other general corporate purposes and capital expenditures, provided that borrowings under such 

credit facility shall not exceed the principal amount of US$1,500,000 unless permitted by further 

Order of this Court. 

31. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Term Sheet between the Applicants and the DIP Lender dated as of 

December [14], 2023 in the form attached to the Sahai Affidavit with such minor modifications or 

amendments that may be agreed to by the parties and consented to by the Monitor (the “DIP Term 

Sheet”). 

32. THIS COURT ORDERS that each of the Applicants is hereby authorized and empowered 

to execute and deliver such credit agreements, mortgages, charges, hypothecs and security 
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documents, guarantees and other definitive documents (collectively, including the DIP Term 

Sheet, 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 Applicants are hereby 

authorized and directed to pay and perform all of their indebtedness, interest, fees, liabilities and 

obligations to the DIP Lender under and pursuant to the Definitive Documents as and when the 

same become due and are to be performed, notwithstanding any other provision of this Order. 

33. 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, which charge shall not 

exceed an aggregate amount of US$1,500,000 plus interest, fees and expenses, unless permitted 

by further Order of the Court, which DIP Lender’s Charge shall not secure an obligation that exists 

before this Order is made.  The DIP Lender’s Charge shall have the priority set out in paragraphs 

36 and 38 hereof.   

34. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an Event of Default (as defined in the DIP Term Sheet) under 

the Definitive Documents, the DIP Lender, subject to the notice requirements under the 

Definitive Documents, may cease making advances to the Applicants and set off and/or 

consolidate any amounts owing by the DIP Lender to the Applicants against the 

obligations of the Applicants to the DIP Lender under the Definitive Documents or the 

DIP Lender’s Charge, make demand, accelerate payment and give other notices, or, 

upon four (4) business days notice to the Applicants and the Monitor, exercise any and 

all other rights and remedies against the Applicants or the Property under or pursuant 

to the Definitive Documents and the DIP Lender’s Charge, including, without 

limitation, to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against any of the Applicants 

and for the appointment of a trustee in bankruptcy of any of the Applicants; and 
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of any of the 

Applicants or the Property.   

35. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any Plan filed by the Applicants under the CCAA, or any proposal filed by the 

Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect to any 

advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

36. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration 

Charge, and the DIP Lender’s Charge (collectively, the “Charges”), as among them, shall be as 

follows: 

First – Administration Charge (to the maximum amount of CA$375,000); 

Second – Directors’ Charge (to the maximum amount of CA$1,801,000); and 

Third – DIP Lender’s Charge (to the maximum amount of US$1,500,000, plus 

interest, fees and expenses). 

37. THIS COURT ORDERS that the filing, registration or perfection of 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. 

38. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other security 

interests, trusts, liens, charges and encumbrances, and claims of secured creditors, statutory or 

otherwise (collectively, “Encumbrances”) in favour of any Person notwithstanding the order of 

perfection or attachment; provided that (i) the Charges shall rank behind Encumbrances in favour 

of any Person who is a “secured creditor” as defined in the CCAA who has not been served with 

the Notice of Application for this Order and (ii) the DIP Lender’s Charge shall rank behind the 

Encumbrances on the Property in favour of RBC and EDC. The Applicants and the beneficiaries 
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of the Charges shall be entitled to seek priority of the Charges ahead of any Encumbrances over 

which the Charges may not have obtained priority pursuant to this Order on a subsequent motion 

including, without limitation, at the Comeback Hearing (as defined below), on notice to those 

Persons likely to be affected thereby; provided that the DIP Lender’s Charge shall continue to rank 

behind the Encumbrances on the Property in favour of RBC and EDC. 

39. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court on notice to parties in interest, the Applicants shall not grant any 

Encumbrances over any Property that rank in priority to, or pari passu with, any of the Charges, 

unless the Applicants also obtain the prior written consent of the Monitor, the DIP Lender and the 

beneficiaries of the applicable Charges, or further Order of this Court.   

40. THIS COURT ORDERS that the Charges and the Definitive Documents shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit 

of the Charges (collectively, the “Chargees”) and the DIP Lender shall not otherwise be limited 

or impaired in any way by: (i) the pendency of these proceedings and the declarations of insolvency 

made herein; (ii) any application(s) for bankruptcy order(s) or receivership order(s) issued 

pursuant to the BIA or otherwise, or any bankruptcy order or receivership order made pursuant to 

such applications; (iii) the filing of any assignments for the general benefit of creditors made 

pursuant to the BIA; (iv) the provisions of any federal or provincial statutes; or (v) any negative 

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or 

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to 

lease or other agreement (collectively, an “Agreement”) which binds any of the Applicants, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Definitive Documents shall create or be deemed to constitute a 

breach by any of the Applicants of any Agreement to which any of them is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants entering into 

the DIP Term Sheet, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 
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(c) the payments made by the Applicants pursuant to this Order, the Definitive Documents, 

and the granting of the Charges, do not and will not constitute preferences, fraudulent 

conveyances, transfers at undervalue, oppressive conduct, or other challengeable or 

voidable transactions under any applicable law. 

41. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants’ interest in such real property lease. 

FOREIGN PROCEEDINGS 

42. THIS COURT ORDERS that Contract Pharmaceuticals Limited is hereby authorized and 

empowered, but not required, to act as the foreign representative (in such capacity, the “Foreign 

Representative”) in respect of the within proceedings for the purpose of having these proceedings 

recognized and approved in a jurisdiction outside of Canada. 

43. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for foreign recognition and approval of these proceedings, to the extent considered necessary by 

the Applicants, in any jurisdiction outside of Canada, including in the United States pursuant to 

chapter 15 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 . 

SERVICE AND NOTICE 

44. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe 

and Mail, a notice containing the information prescribed under the CCAA; and (ii) within five (5) 

days after the date of this Order, (A) make this Order publicly available in the manner prescribed 

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a 

claim against any of the Applicants of more than CA$1,000, and (C) prepare a list showing the 

names and addresses of those creditors and the estimated amounts of those claims, and make it 

publicly available in the prescribed manner, all in accordance with Subsection 23(1)(a) of the 

CCAA and the regulations made thereunder. 

45. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (the 

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Guide (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
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commercial/) shall be valid and effective service.  Subject to Rule 17.05, this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 

1990, Reg. 194, as amended (the “Rules of Civil Procedure”). Subject to Rule 3.01(d) of the 

Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in accordance with 

the Guide will be effective on transmission. This Court further orders that a Case Website shall be 

established in accordance with the Protocol with the following URL: 

https://www.ksvadvisory.com/experience/case/cpl. 

46. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Guide or the CCAA and the regulations thereunder is not practicable, the Applicants, the 

Monitor and their respective counsel and agents are at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission or electronic message to the Applicants’ creditors or other interested parties at their 

respective addresses (including e-mail addresses) as last shown in the books and records of the 

Applicants and that any such service or distribution shall be deemed to be received on the earlier 

of (i) the date of forwarding thereof, if sent by electronic message on or prior to 5:00 p.m. (Toronto 

Time) (or the next business day following the date of forwarding thereof if sent on a non business 

day) (ii) the next business day following the date of forwarding thereof, if sent by courier, personal 

delivery, facsimile transmission or electronic message sent after 5:00 p.m. (Toronto Time); or (iii) 

on the third business day following the date of forwarding thereof, if sent by ordinary mail. 

47. THIS COURT ORDERS that the Applicants, the Monitor and each of 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 any notices or other correspondence, by 

forwarding copies thereof by electronic message (including by e-mail) to the Applicants’ creditors 

or other interested parties and their advisors, as applicable. For greater certainty, any such service 

or distribution shall be deemed to be in satisfaction of a legal or judicial obligation, and notice 

requirements within the meaning of subsection 3(c) of the Electronic Commerce Protection 

Regulations (SOR/2013-221).  
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COMEBACK HEARING 

48. THIS COURT ORDERS that the comeback motion in these CCAA proceedings shall 

be heard on December [22], 2023 (the “Comeback Hearing”). 

GENERAL 

49. THIS COURT ORDERS that any interested party (including the Applicants) may apply 

to this Court to vary or amend this Order at the Comeback Hearing on not less than three (3) 

calendar days’ notice to the service list in these proceedings and any other Persons likely to be 

affected by the Order sought; provided, however, that the Chargees shall be entitled to rely on this 

Order as granted and on the Charges and priorities set forth in paragraphs 36 and 38 hereof with 

respect to any fees, expenses and disbursements incurred, as applicable, until the date this Order 

may be amended, varied or stayed. 

50. THIS COURT ORDERS that, notwithstanding paragraph 49 of this Order, the Applicants 

or the Monitor may from time to time apply to this Court to amend, vary or supplement this Order 

or for advice and directions in the discharge of their powers and duties hereunder or in the 

interpretation of this Order. 

51. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the 

Applicants, the Business or the Property. 

52. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicants, the Monitor 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 Applicants and to 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.   

53. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 
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body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  

54. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. (Toronto Time) on the date of this Order without the need for entry or filing. 

 

____________________________________ 
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Court File No. ________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE PENNY 

) 
) 
) 

[FRIDAY], THE [22]ND 

DAY OF DECEMBER, 2023 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CONTRACT PHARMACEUTICALS 

LIMITED, CPL CANADA HOLDCO LIMITED, 
CONTRACT PHARMACEUTICALS LIMITED CANADA, 

GLASSHOUSE PHARMACEUTICALS LIMITED CANADA, 
AND GLASSHOUSE PHARMACEUTICALS LLC 

 (the “Applicants”) 

AMENDED AND RESTATED INITIAL ORDER 
(Amending Initial Order Dated December 15, 2023) 

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an Amended and Restated 

Initial Order was heard this day by videoconference via zoom.  

ON READING the affidavit of Jan Sahai sworn December 14, 2023, and the Exhibits 

thereto (the “Sahai Affidavit”), the Pre-Filing Report of KSV Restructuring Inc. (“KSV”), in its 

capacity as the proposed monitor of the Applicants dated December 14, 2023, and the first report 

of KSV as the Court-appointed monitor of the Applicants (in such capacity, the “Monitor”) dated 

December [], 2023 (the “First Report”), and on being advised that the secured creditors who 

are likely to be affected by the charges created herein were given notice, and on hearing the 

submissions of counsel for the Applicants, counsel for the Monitor, counsel for Deerfield Private 

Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P., counsel for Royal Bank of 
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Canada (“RBC”), and counsel for Export Development Canada (“EDC”), and the other parties 

listed on the counsel slip, and on reading the consent of KSV to act as the Monitor,   

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the Sahai Affidavit. 

3. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the 

“date of this Order”, “the date hereof” or similar phrases refer to the date the Initial Order of this 

Court was granted in the within proceedings, being December 15, 2023. 

APPLICATION 

4. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. 

PLAN OF ARRANGEMENT  

5. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further Order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the “Plan”). 

POSSESSION OF PROPERTY AND OPERATIONS 

6. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their current and future assets, licenses, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to 

further Order of this Court, the Applicants shall continue to carry on business in a manner 

consistent with the preservation of their business (the “Business”) and the Property. The 

Applicants are authorized and empowered to continue to retain and employ the employees, 

consultants, contractors, agents, experts, accountants, counsel and such other persons (collectively 
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“Assistants”) currently retained or employed by them, with liberty to retain such further Assistants 

as they deem reasonably necessary or desirable in the ordinary course of business or for the 

carrying out of the terms of this Order. 

7. THIS COURT ORDERS that the Applicants: 

(a) shall be entitled to continue to utilize the central cash management system currently in 

place as described in the Sahai Affidavit or, with the prior written consent of the 

Monitor and the DIP Lender (as defined below), replace it with another substantially 

similar central cash management system (the “Cash Management System”) and that 

any present or future bank providing the Cash Management System shall: (i) not be 

under any obligation whatsoever to inquire into the propriety, validity or legality of any 

transfer, payment, collection or other action taken under the Cash Management System, 

or as to the use or application by the Applicants of funds transferred, paid, collected or 

otherwise dealt with in the Cash Management System; (ii) be entitled to provide the 

Cash Management System without any liability in respect thereof to any Person (as 

hereinafter defined) other than the Applicants, pursuant to the terms of the 

documentation applicable to the Cash Management System; and (iii) be, in its capacity 

as provider of the Cash Management System, an unaffected creditor under a Plan with 

regard to any claims or expenses it may suffer or incur in connection with the provision 

of the Cash Management System; and 

(b) shall be entitled to continue to use the corporate credit cards in place with American 

Express and shall make full repayment of all amounts outstanding thereunder, 

including with respect to any pre-filing charges. 

8. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to, on, or after the date of this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay, 

reimbursable expenses and director fees and expenses payable prior to, on, or after the 

date of this Order, in each case incurred in the ordinary course of business and 

consistent with existing compensation policies and arrangements; 
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(b) all charge-backs and rebates due and owing or relating to their customers in the normal 

course of the applicable Applicant’s business; 

(c) with the prior written consent of the Monitor and the DIP Lender, amounts owing for 

goods and services actually supplied to any of the Applicants, prior to the date of this 

Order; and 

(d) the fees and disbursements of any Assistants retained or employed by any of the 

Applicants at their standard rates and charges. 

9. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred in carrying on 

the Business in the ordinary course after the date of this Order, and in carrying out the provisions 

of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to any of the Applicants on or 

following the date of this Order. 

10. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees’ wages, including, without limitation, amounts in respect of (i) employment 

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”) 

required to be remitted by any of the Applicants in connection with the sale of goods 

and services by any of the Applicants, but only where such Sales Taxes are accrued or 

collected after the date of this Order, or where such Sales Taxes were accrued or 
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collected prior to the date of this Order but not required to be remitted until on or after 

the date of this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by any of the 

Applicants. 

11. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the applicable Applicant shall pay, without duplication, all amounts constituting rent 

or payable as rent under real property leases (including, for greater certainty, common area 

maintenance charges, utilities and realty taxes and any other amounts payable to the landlord under 

the lease, but for greater certainty, excluding accelerated rent or penalties, fees or other charges 

arising as a result of the insolvency of the Applicants or the making of this Order) or as otherwise 

may be negotiated between the applicable Applicant and the landlord from time to time (“Rent”), 

for the period commencing from and including the date of this Order, monthly on the first day of 

each month, in advance (but not in arrears) or, with the prior written consent of the Monitor and 

the DIP Lender, at such other time intervals and dates as may be agreed to between the applicable 

Applicant and the landlord, in the amounts set out in the applicable lease. On the date of the first 

of such payments, any Rent relating to the period commencing from and including the date of this 

Order shall also be paid. 

12. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (i) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by any of the Applicants to any of their creditors 

as of this date; (ii) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of the Property; and (iii) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 
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RESTRUCTURING 

13. THIS COURT ORDERS that each Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

CA$250,000 in any one transaction or CA$1,000,000 in the aggregate; 

(b) disclaim such of its arrangements or agreements of any nature whatsoever with 

whomever, whether oral or written, as such Applicant deems appropriate, in accordance 

with Section 32 of the CCAA; 

(c) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing; 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business. 

14. THIS COURT ORDERS that the applicable Applicants shall provide each of the relevant 

landlords with notice of the applicable Applicant’s intention to remove any fixtures from any 

leased premises at least seven (7) days prior to the date of the intended removal. The relevant 

landlord shall be entitled to have a representative present in the leased premises to observe such 

removal and, if the landlord disputes the applicable Applicant’s entitlement to remove any such 

fixture under the provisions of the lease, such fixture shall remain on the premises and shall be 

dealt with as agreed between any applicable secured creditors, such landlord and the applicable 

Applicant, or by further Order of this Court upon application by the applicable Applicant on at 

least two (2) days notice to such landlord and any such secured creditors. If the applicable 

Applicant disclaims the lease governing such leased premises in accordance with Section 32 of the 

CCAA, it shall not be required to pay Rent under such lease pending resolution of any such dispute 

(other than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the 
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disclaimer of the lease shall be without prejudice to the applicable Applicant’s claim to the fixtures 

in dispute.  

15. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Applicant and the Monitor 24 hours’ prior written notice and (b) at the 

effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the applicable Applicant in respect of such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the applicable Applicant in respect 

of such lease or leased premises, provided that nothing herein shall relieve the landlord of its 

obligation to mitigate any damages claimed in connection therewith.  

NO PROCEEDINGS AGAINST THE APPLICANTS, THEIR BUSINESS OR THEIR 

PROPERTY 

16. THIS COURT ORDERS that until and including [March 22], 2024, or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”, and collectively, “Proceedings”) shall be commenced or 

continued against or in respect of any of the Applicants or the Monitor, or any of their respective 

employees, advisors (including counsel) or other representatives acting in such capacities, or 

affecting the Business or the Property, except with the written consent of the Applicants and the 

Monitor, or with leave of this Court, and any and all Proceedings currently under way against or 

in respect of any of the Applicants or their respective employees, advisors (including counsel) or 

other representatives acting in such capacities, or affecting the Business or the Property, are hereby 

stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, organization, governmental unit, body or agency, or any other 

entities (all of the foregoing, collectively being “Persons” and each being a “Person”) against or 

in respect of any of the Applicants or the Monitor, or any of their respective employees, advisors 
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(including counsel) or other representatives acting in such capacities, or affecting the Business or 

the Property are hereby stayed and suspended except with the written consent of the Applicants 

and the Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower any 

of the Applicants to carry on any business which they are not lawfully entitled to carry on; (ii) 

affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by 

Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a 

security interest; or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

18. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in 

favour of or held by any of the Applicants, except with the prior written consent of the Applicants 

and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Applicants or statutory or regulatory mandates for the supply of goods 

and/or services, including without limitation all computer software, communication and other data 

services, centralized banking services, cash management services, payroll services, benefit 

services, contract manufacturing services, accounting services, insurance, transportation services, 

warehouse and logistics services, utility or other services to the Business or any of the Applicants, 

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with, 

suspending or terminating the supply of such goods or services as may be required by any of the 

Applicants or exercising any other remedy provided under the agreements or arrangements, and 

that the Applicants shall be entitled to the continued use of their current premises, telephone 

numbers, facsimile numbers, internet addresses and domain names, provided in each case that the 

normal prices or charges for all such goods or services received after the date of this Order are 

paid by the applicable Applicant in accordance with the normal payment practices of the applicable 

Applicant or such other practices as may be agreed upon by the supplier or service provider and 

each applicable Applicant and the Monitor, or as may be ordered by this Court.   
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NON-DEROGATION OF RIGHTS 

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to the Applicants.  Nothing in this Order shall derogate from 

the rights conferred and obligations imposed by the CCAA. 

NO PRE-FILING VS POST-FILING SET-OFF 

21. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (i) 

are or may become due to an Applicant in respect of obligations arising prior to the date hereof 

with any amounts that are or may become due from an Applicant in respect of obligations arising 

on or after the date of this Order; or (ii) are or may become due from an Applicant in respect of 

obligations arising prior to the date hereof with any amounts that are or may become due to an 

Applicant in respect of obligations arising on or after the date of this Order, each without the 

consent of the applicable Applicant and the Monitor or further Order of this Court. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

22. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of any of the Applicants (the “Directors and 

Officers”) with respect to any claim against the Directors or Officers that arose before the date 

hereof and that relates to any obligations of any of the Applicants whereby the Directors and 

Officers are alleged under any law to be liable in their capacity as the Directors and Officers for 

the payment or performance of such obligations, until a Plan in respect of the Applicants, if one is 

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

23. THIS COURT ORDERS that the Applicants shall indemnify the Directors and Officers 

against obligations and liabilities that they may incur as a director or officer of any of the 

Applicants after the commencement of the within proceedings, except to the extent that, with 
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respect to any Director or Officer, the obligation or liability was incurred as a result of the 

Director’s or Officer’s gross negligence or wilful misconduct (the “D&O Indemnity”). 

24. THIS COURT ORDERS that the Directors and Officers shall be entitled to the benefit of 

and are hereby granted a charge (the “Directors’ Charge”) on the Property, which charge shall 

not exceed an aggregate amount of CA$2,306,000, unless permitted by further Order of this Court, 

as security for the D&O Indemnity provided in paragraph 23 of this Order. The Directors’ Charge 

shall have the priority set out in paragraphs 45 and 47 herein. 

25. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the benefit of the 

Directors’ Charge; and (ii) the Directors and Officers shall only be entitled to the benefit of the 

Directors’ Charge to the extent that they do not have coverage under any directors’ and officers’ 

insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified in 

accordance with paragraph 23 of this Order.  

APPOINTMENT OF MONITOR 

26. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s functions. 

27. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters as 

may be relevant to the proceedings herein; 
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(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lender, its counsel and its financial advisor of financial and other 

information as agreed to between the Applicants and the DIP Lender which may be 

used in these proceedings including reporting on a basis as agreed with the DIP Lender; 

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and 

reporting required by the DIP Lender, which information shall be reviewed with the 

Monitor and delivered to the DIP Lender, its counsel and its financial advisor on a 

periodic basis as agreed with the DIP Lender; 

(e) advise the Applicant in its development of the Plan and any amendments to the Plan; 

(f) assist the Applicant, to the extent required by the Applicant, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Applicants, 

to the extent that is necessary to adequately assess the Applicants’ business and 

financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance of 

its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

28. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or the Property, or any part thereof.  

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 
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pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

30. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants 

and the DIP Lender with information provided by the Applicants in response to reasonable requests 

for information made in writing by such creditor addressed to the Monitor. The Monitor shall not 

have any responsibility or liability with respect to the information disseminated by it pursuant to 

this paragraph. In the case of information that the Monitor has been advised by the Applicants is 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicants may agree. 

31. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA or as an officer of this Court, the Monitor, its directors, officers, 

employees, counsel and other representatives acting in such capacities shall incur no liability or 

obligation as a result of the Monitor’s appointment or the carrying out by it 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 Monitor by the CCAA or any 

applicable legislation. 

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicants and the Financial Advisor (solely as it relates to its monthly work fee and 

disbursements) shall be paid their reasonable fees and disbursements, whether incurred prior to, 

on or subsequent to the date of this Order, in each case at their standard rates and charges, by the 

Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and 
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directed to pay the accounts of the Monitor, counsel for the Monitor, counsel for the Applicants 

and the Financial Advisor (solely as it relates to its monthly work fee and disbursements) on such 

terms as the parties may agree and, in addition, the Monitor, counsel to the Monitor and counsel 

to the Applicants are authorized to maintain their respective retainers, if any, provided by the 

Applicants prior to the commencement of these proceedings, to be held by them as security for 

payment of their respective fees and disbursements outstanding from time to time.  

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicants and the Financial Advisor shall be entitled to the benefit of and are hereby granted a 

charge (the “Administration Charge”) on the Property, which charge shall not exceed an 

aggregate amount of CA$600,000, unless permitted by further Order of this Court, as security for 

their professional fees and disbursements incurred at the standard rates and charges of the Monitor 

and such advisors, both before and after the making of this Order in respect of these proceedings; 

provided however that any Transaction Fee earned by the Financial Advisor shall not be secured 

by the Administration Charge. The Administration Charge shall have the priority set out in 

paragraphs 45 and 47 hereof. 

APPROVAL OF FINANCIAL ADVISOR AGREEMENT  

35. THIS COURT ORDERS that the Agreement dated as of December 12, 2023, engaging 

the Financial Advisor and attached as Exhibit “K” to the Sahai Affidavit (the “Financial Advisor 

Agreement”), and the retention of the Financial Advisor under the terms thereof, is hereby ratified 

and approved and the Applicant is authorized and directed nunc pro tunc to make the payments 

contemplated thereunder when earned and payable in accordance with the terms and conditions of 

the Financial Advisor Agreement. 

36. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of and 

is hereby granted a charge (the “Financial Advisor Charge”) on the Property as security solely 

for the Transaction Fee earned and payable pursuant to the terms of the Financial Advisor 
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Agreement. The Financial Advisor Charge shall have the priority set out in paragraphs 45 and 47 

hereof. 

KEY EMPLOYEE RETENTION PLAN  

37. THIS COURT ORDERS that the key employee retention plan (the “KERP”), as 

described in the Sahai Affidavit, is hereby authorized and approved, and the Applicants are 

authorized to make the payments contemplated under the KERP in accordance with the terms and 

conditions of the KERP.  

38. THIS COURT ORDERS that the key employee beneficiaries under the KERP shall be 

entitled to the benefit of and are hereby granted a charge (the “KERP Charge”) on the Property, 

which charge shall not exceed an aggregate amount of CA$998,311, unless permitted by further 

Order of this Court, to secure any payments to the key employee beneficiaries under the KERP. 

The KERP Charge shall have the priority set out in paragraphs 45 and 47 hereof. 

DIP FINANCING 

39. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow and provide guarantees, as the case may be, under a credit facility from 

Deerfield Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P. (in such 

capacity, the “DIP Lender”) in order to finance the Applicants’ working capital requirements and 

other general corporate purposes and capital expenditures, provided that borrowings under such 

credit facility shall not exceed the principal amount of US$6,000,000 unless permitted by further 

Order of this Court. 

40. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Term Sheet between the Applicants and the DIP Lender dated as of 

December [14], 2023 in the form attached to the Sahai Affidavit with such minor modifications or 

amendments that may be agreed to by the parties and consented to by the Monitor (the “DIP Term 

Sheet”). 

41. THIS COURT ORDERS that each of the Applicants is hereby authorized and empowered 

to execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, including the DIP Term 
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Sheet, 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 Applicants are hereby 

authorized and directed to pay and perform all of their indebtedness, interest, fees, liabilities and 

obligations to the DIP Lender under and pursuant to the Definitive Documents as and when the 

same become due and are to be performed, notwithstanding any other provision of this Order. 

42. 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, which charge shall not 

exceed an aggregate amount of US$6,000,000 plus interest, fees and expenses, unless permitted 

by further Order of the Court, which DIP Lender’s Charge shall not secure an obligation that exists 

before this Order is made. The DIP Lender’s Charge shall have the priority set out in paragraphs 

45 and 47 hereof.   

43. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an Event of Default (as defined in the DIP Term Sheet) under 

the Definitive Documents, the DIP Lender, subject to the notice requirements under the 

Definitive Documents, may cease making advances to the Applicants and set off and/or 

consolidate any amounts owing by the DIP Lender to the Applicants against the 

obligations of the Applicants to the DIP Lender under the Definitive Documents or the 

DIP Lender’s Charge, make demand, accelerate payment and give other notices, or, 

upon four (4) business days notice to the Applicants and the Monitor, exercise any and 

all other rights and remedies against the Applicants or the Property under or pursuant 

to the Definitive Documents and the DIP Lender’s Charge, including, without 

limitation, to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against any of the Applicants 

and for the appointment of a trustee in bankruptcy of any of the Applicants; and 
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of any of the 

Applicants or the Property.   

44. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any Plan filed by the Applicants under the CCAA, or any proposal filed by the 

Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect to any 

advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

45. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration 

Charge, the KERP Charge, the Financial Advisor Charge, and the DIP Lender’s Charge 

(collectively, the “Charges”), as among them, shall be as follows: 

First – Administration Charge (to the maximum amount of CA$600,000); 

Second – Directors’ Charge (to the maximum amount of CA$2,306,000);  

Third – KERP Charge (to the maximum amount of CA$998,311); 

Fourth – Financial Advisor Charge; and 

Fifth – DIP Lender’s Charge (to the maximum amount of US$6,000,000, plus 

interest, fees and expenses). 

46. THIS COURT ORDERS that the filing, registration or perfection of 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. 

47. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other security 

interests, trusts, liens, charges and encumbrances, and claims of secured creditors, statutory or 

otherwise (collectively, “Encumbrances”) in favour of any Person notwithstanding the order of 
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perfection or attachment; provided that the DIP Lender’s Charge shall rank behind the 

Encumbrances on the Property in favour of RBC and EDC.  

48. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court on notice to parties in interest, the Applicants shall not grant any 

Encumbrances over any Property that rank in priority to, or pari passu with, any of the Charges, 

unless the Applicants also obtain the prior written consent of the Monitor, the DIP Lender and the 

beneficiaries of the applicable Charges, or further Order of this Court.   

49. THIS COURT ORDERS that the Charges and the Definitive Documents shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit 

of the Charges (collectively, the “Chargees”) and the DIP Lender shall not otherwise be limited 

or impaired in any way by: (i) the pendency of these proceedings and the declarations of insolvency 

made herein; (ii) any application(s) for bankruptcy order(s) or receivership order(s) issued 

pursuant to the BIA or otherwise, or any bankruptcy order or receivership order made pursuant to 

such applications; (iii) the filing of any assignments for the general benefit of creditors made 

pursuant to the BIA; (iv) the provisions of any federal or provincial statutes; or (v) any negative 

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or 

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to 

lease or other agreement (collectively, an “Agreement”) which binds any of the Applicants, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Definitive Documents shall create or be deemed to constitute a 

breach by any of the Applicants of any Agreement to which any of them is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants entering into 

the DIP Term Sheet, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the Definitive Documents, 

and the granting of the Charges, do not and will not constitute preferences, fraudulent 
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conveyances, transfers at undervalue, oppressive conduct, or other challengeable or 

voidable transactions under any applicable law. 

50. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants’ interest in such real property lease. 

FOREIGN PROCEEDINGS 

51. THIS COURT ORDERS that Contract Pharmaceuticals Limited is hereby authorized and 

empowered, but not required, to act as the foreign representative (in such capacity, the “Foreign 

Representative”) in respect of the within proceedings for the purpose of having these proceedings 

recognized and approved in a jurisdiction outside of Canada. 

52. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for foreign recognition and approval of these proceedings, to the extent considered necessary by 

the Applicants, in any jurisdiction outside of Canada, including in the United States pursuant to 

chapter 15 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 . 

SERVICE AND NOTICE 

53. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe 

and Mail, a notice containing the information prescribed under the CCAA; and (ii) within five (5) 

days after the date of this Order, (A) make this Order publicly available in the manner prescribed 

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a 

claim against any of the Applicants of more than CA$1,000, and (C) prepare a list showing the 

names and addresses of those creditors and the estimated amounts of those claims, and make it 

publicly available in the prescribed manner, all in accordance with Subsection 23(1)(a) of the 

CCAA and the regulations made thereunder. 

54. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (the 

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Guide (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

commercial/) shall be valid and effective service.  Subject to Rule 17.05, this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 
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1990, Reg. 194, as amended (the “Rules of Civil Procedure”). Subject to Rule 3.01(d) of the 

Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in accordance with 

the Guide will be effective on transmission. This Court further orders that a Case Website shall be 

established in accordance with the Protocol with the following URL: 

https://www.ksvadvisory.com/experience/case/cpl. 

55. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Guide or the CCAA and the regulations thereunder is not practicable, the Applicants, the 

Monitor and their respective counsel and agents are at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission or electronic message to the Applicants’ creditors or other interested parties at their 

respective addresses (including e-mail addresses) as last shown in the books and records of the 

Applicants and that any such service or distribution shall be deemed to be received on the earlier 

of (i) the date of forwarding thereof, if sent by electronic message on or prior to 5:00 p.m. (Toronto 

Time) (or the next business day following the date of forwarding thereof if sent on a non business 

day) (ii) the next business day following the date of forwarding thereof, if sent by courier, personal 

delivery, facsimile transmission or electronic message sent after 5:00 p.m. (Toronto Time); or (iii) 

on the third business day following the date of forwarding thereof, if sent by ordinary mail. 

56. THIS COURT ORDERS that the Applicants, the Monitor and each of 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 any notices or other correspondence, by 

forwarding copies thereof by electronic message (including by e-mail) to the Applicants’ creditors 

or other interested parties and their advisors, as applicable. For greater certainty, any such service 

or distribution shall be deemed to be in satisfaction of a legal or judicial obligation, and notice 

requirements within the meaning of subsection 3(c) of the Electronic Commerce Protection 

Regulations (SOR/2013-221).  

57. THIS COURT ORDERS that any interested party wishing to object to the relief sought 

in a motion brought by the Applicants or the Monitor in these CCAA proceedings shall, subject to 

further order of this Court, provide the service list in these proceedings with responding motion 

materials or a written notice (including by e-mail) stating its objection to the motion and the 
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grounds for such objection by no later than 5:00 p.m. (Toronto Time) on the date that is two (2) 

days prior to the date such motion is returnable (the “Objection Deadline”). The Monitor shall 

have the ability to extend the Objection Deadline after consultation with the Applicants.  

[SEALING 

58. THIS COURT ORDERS that the Confidential Appendix to the First Report shall be 

sealed and kept confidential pending further order of this Court.] 

GENERAL 

59. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply 

to this Court to amend, vary or supplement this Order or for advice and directions in the discharge 

of their powers and duties hereunder or in the interpretation of this Order. 

60. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the 

Applicants, the Business or the Property. 

61. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicants, the Monitor 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 Applicants and to 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.   

62. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

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, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  
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63. THIS COURT ORDERS that the Initial Order of this Court dated December 15, 2023 is 

hereby amended and restated pursuant to this Order, and this Order and all of its provisions are 

effective as of 12:01 a.m. (Toronto Time) on the date of this Order without the need for entry or 

filing. 

 

____________________________________ 
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SCHEDULE E  
 

SISP 

See attached. 
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Sale and Investment Solicitation Process for Contract 

Pharmaceuticals Limited 
 

1. On December 15, 2023, the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) issued an order (the “Initial Order”), among other things: (i) granting Contract 
Pharmaceuticals Limited, CPL Canada Holdco Limited, Contract Pharmaceuticals 
Limited Canada, Glasshouse Pharmaceuticals Limited Canada (“Glasshouse Canada”), 
and Glasshouse Pharmaceuticals LLC (collectively, the “Applicants”) relief pursuant to 
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”); and 
(ii) approving the Applicants’ ability to borrow under an interim debtor-in-possession 
financing facility pursuant to a DIP Financing Term Sheet dated December [14], 2023 
(the “DIP Agreement”) with Deerfield Private Design Fund IV, L.P. (“DPDF IV”), as 
agent for itself and Deerfield Private Design Fund III, L.P. (together in such capacity, the 
“DIP Lender”) providing borrowings of up to US$6,000,000 (the “DIP”). 

2. On December [22], 2023, the Court granted: (i) an order amending and restating the 
Initial Order (the “ARIO”); and (ii) an order (the “SISP Approval Order”) that, among 
other things, authorized the Applicants to implement a sale and investment solicitation 
process (“SISP”) in accordance with the terms hereof. Capitalized terms that are not 
otherwise defined herein have the meanings ascribed to them in the ARIO or the SISP 
Approval Order, as applicable. Copies of the ARIO and the SISP Approval Order can be 
found at the following URL: https://www.ksvadvisory.com/experience/case/cpl (the 
“Monitor’s Website”). 

3. This SISP sets out the manner in which: (a) binding bids for a refinancing, sale or other 
strategic investment or transaction involving the business, assets and/or equity of the 
Applicants (the “Opportunity”), will be solicited from interested parties; (b) any such 
bids received will be addressed; (c) any Successful Bid (as defined below) will be 
selected; and (d) Court approval of any Successful Bid will be sought. 

4. The SISP shall be conducted by the Applicants with the assistance of SSG Capital 
Advisors, LLC (in such capacity, the “Financial Advisor”) under the oversight of KSV 
Restructuring Inc. in its capacity as the Court-appointed monitor of the Applicants (in 
such capacity, the “Monitor”). 

5. Parties who wish to have their bids considered must participate in the SISP. 

6. The Applicants, with the assistance of the Financial Advisor and under the oversight of 
the Monitor, will: 

(a) disseminate marketing materials and a process letter (which letter shall, among 
other things, direct recipients to the Monitor’s Website for a copy of this SISP) to 
potentially interested parties identified by the Applicants, with the assistance of the 
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Financial Advisor and in consultation with the Monitor and the DIP Lender, or any 
other interested party who contacts the Applicants, the Financial Advisor or the 
Monitor;  

(b) solicit interest from interested parties with a view to such parties entering into non-
disclosure agreements (each an “NDA”) (parties shall only obtain access to the 
virtual data room (the “VDR”) and be permitted to participate in the SISP if they 
execute an NDA, in form and substance satisfactory to the Applicants; provided 
that those parties that have already executed an NDA with the Applicants shall not 
be required to execute a further NDA provided that such prior NDA has not expired 
or will not expire during the SISP); 

(c) provide interested parties who have executed an NDA with: (i) a confidential 
information memorandum in respect of the Opportunity; and (ii) access to the VDR 
containing diligence information in respect of the Opportunity and such other 
diligence opportunities as the Applicants, with the assistance of the Financial 
Advisor and in consultation with the Monitor, consider advisable;  

(d) request that interested parties submit a non-binding letter of intent (“LOI”) that 
meets the requirements set forth in Section 8 below by the LOI Deadline (as defined 
below); and 

(e) request that such parties submit a binding offer that meets at least the requirements 
set forth in Section 9 below, as determined by the Applicants, in consultation with 
the Monitor (each a “Qualified Bid”), by the Qualified Bid Deadline (as defined 
below). 

7. The SISP shall be conducted subject to the terms hereof and the following key 
milestones, which milestones may be extended by the Applicant, in consultation with the 
Monitor (provided that in the case of any extension by more than three days for any 
individual milestone, or seven days in the aggregate, or for any extension of the Outside 
Date, the consent of the DIP Lender shall also be required): 

(a) the Court issues the SISP Approval Order approving the SISP – by no later than 
December 22, 2023; 

(b) the Applicants, with the assistance of the Financial Advisor, commence the 
solicitation process by no later than January 8, 2024, it being understood that the 
Applicants and the Financial Advisor, in consultation with the Monitor, shall be at 
liberty to provide marketing materials and commence discussions with interested 
parties prior to such date as they consider appropriate; 

(c) deadline to submit a non-binding LOI – by no later than 2:00 p.m. (Toronto time) 
on February 8, 2024 (the “LOI Deadline”);  

(d) deadline to submit a Qualified Bid – by no later than 2:00 p.m. (Toronto time) on 
February 29, 2024 (the “Qualified Bid Deadline”); 
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(e) deadline to select a Qualified Bid as the successful bid (the “Successful Bid”) – by 
no later than 2:00 p.m. (Toronto time) on March 12, 2024; 

(f) Approval Order (as defined below) hearing – by no later than March 22, 2024, 
subject to Court availability; and 

(g) closing of the Successful Bid – as soon thereafter as possible and, in any event, by 
no later than April 30, 2024 (the “Outside Date”). 

8. Any interested party who wishes to submit an LOI in the SISP must submit an LOI that 
complies with the following criteria (it being understood that the Applicants, in 
consultation with the Monitor, may waive strict compliance with any one or more of the 
requirements specified below): 

(a) it sets forth the identity of the interested party, including its contact information, 
full disclosure of its direct and indirect principals and equity holders, and 
information as to the interested party’s financial wherewithal to complete a 
transaction pursuant to the SISP; 

(b) it sets forth the principal terms of the proposed transaction, including: (i) the nature 
of the proposed transaction (e.g. refinancing, sale, investment, etc.); (ii) the 
purchase price or other consideration offered in connection with the transaction, 
including material assumed liabilities; (iii) a description of any conditions or 
approvals required and any additional due diligence required for the interested party 
to make a final binding bid; (iv) all conditions to closing that the interested party 
may wish to impose on the closing of the transaction; (v) proposed treatment of the 
Applicants’ employees; (vi) any other terms or conditions that the interested party 
believes are material to the transaction; and (vii) any other information as may be 
reasonably requested by the Applicants, in consultation with the Monitor; and 

(c) it is received by the Applicants and the Monitor by no later than the LOI Deadline 
at the email addresses specified on Schedule “A” hereto. 

9. In order to constitute a Qualified Bid, a bid must comply with the following: 

(a) it provides for consideration, payable in full on closing of the Transaction (the 
“Consideration Value”), and provides a detailed sources schedule that identifies, 
with specificity, the composition of the Consideration Value and any assumptions 
that could reduce the net consideration payable including details of any material 
liabilities that are being assumed or being excluded; 

(b) as part of the Consideration Value, it provides cash consideration sufficient to pay 
on closing: (i) any obligations in connection with the charges granted by the Court 
in the Applicants’ CCAA proceedings and any obligations in priority thereto; and 
(ii) the amount necessary to fund a wind-up of the Applicants’ CCAA proceedings 
and any further proceedings or wind-up costs in respect of the Applicants; 

(c) it contemplates closing of the Transaction by not later than the Outside Date; 
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(d) it contains: 

(i) duly executed binding Transaction document(s); 

(ii) the legal name and identity (including jurisdiction of existence) and contact 
information of the bidder, full disclosure of its direct and indirect principals, 
and the name(s) of its controlling equityholder(s); 

(iii) a redline to the form of any transaction agreement made available by the 
Applicants in the VDR; 

(iv) evidence of authorization and approval from the bidder’s board of directors 
(or comparable governing body) and, if necessary to complete the 
transaction, the bidder’s equityholder(s); 

(v) disclosure of any past or current connections or agreements with the 
Applicants, any known, potential, prospective bidder participating in the 
SISP, or any current or former officer, manager, director, member or known 
current or former equity security holder of any of the Applicants; and 

(vi) such other information as may be reasonably requested by the Applicants 
or the Monitor; 

(e) it includes a letter stating that the bid is submitted in good faith, is binding and is 
irrevocable until closing of the Successful Bid; provided, that if such bid is not 
selected as the Successful Bid or as the next-highest or otherwise best Qualified 
Bid as compared to the Successful Bid (such bid, the “Back-Up Bid”) it shall only 
remain irrevocable until selection of the Successful Bid; 

(f) it provides that the bid will serve as a Back-Up Bid if it is not selected as the 
Successful Bid and if selected as the Back-Up Bid it will remain irrevocable until 
the earlier of: (i) closing of the Successful Bid; or (ii) closing of the Back-Up Bid; 

(g) it provides written evidence of the bidder’s ability to fully fund and consummate 
the Transaction and satisfy its obligations under the Transaction documents, 
including binding equity/debt commitment letters and/or guarantees covering the 
full Consideration Value and the additional items (in scope and amount) covered 
by the guarantees provided by affiliates of the bidder in connection with the 
Successful Bid; 

(h) it does not include any request for or entitlement to any break fee, expense 
reimbursement or similar type of payment; 

(i) it is not conditional upon: 

(i) approval from the bidder’s board of directors (or comparable governing 
body) or equityholder(s); 
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(ii) the outcome of any due diligence by the bidder; or 

(iii) the bidder obtaining financing; 

(j) it includes an acknowledgment and representation that the bidder: (i) has had an 
opportunity to conduct any and all required due diligence prior to making its bid, 
and has relied solely upon its own independent review, investigation and inspection 
in making its bid; (ii) is not relying upon any written or oral statements, 
representations, promises, warranties, conditions, or guaranties whatsoever, 
whether express or implied (by operation of law or otherwise), made by any person 
or party, including the Applicants, the Financial Advisor, the Monitor and their 
respective employees, officers, directors, agents, advisors (including legal counsel) 
and other representatives, regarding the proposed Transaction, this SISP, or any 
information (or the completeness of any information) provided in connection 
therewith, except as expressly stated in the proposed Transaction documents; (iii) is 
making its bid on an “as is, where is” basis and without surviving representations 
or warranties of any kind, nature, or description by the Applicants, the Financial 
Advisor, the Monitor or any of their respective employees, officers, directors, 
agents, advisors and other representatives, except to the extent set forth in the 
proposed Transaction documents; (iv) is bound by this SISP and the SISP Approval 
Order; and (v) is subject to the exclusive jurisdiction of the Court with respect to 
any disputes or other controversies arising under or in connection with the SISP or 
its bid; 

(k) it specifies any regulatory or other third-party approvals the bidder anticipates 
would be required to complete the Transaction (including the anticipated timing 
necessary to obtain such approvals); 

(l) it includes full details of the bidder’s intended treatment of the Applicants’ 
stakeholders under or in connection with the proposed bid, including the 
Applicants’ secured creditors, unsecured creditors, employees, customers, 
suppliers, contractual counterparties and equity holders; 

(m) it is accompanied by a cash deposit (the “Deposit”) by wire transfer of immediately 
available funds in an amount equal to at least 10% of the Consideration Value, 
which Deposit shall be retained by the Monitor in an interest-bearing trust account 
in accordance with the terms hereof; 

(n) it includes a statement that the bidder will bear its own costs and expenses 
(including all legal and advisor fees) in connection with the proposed Transaction, 
and by submitting its bid is agreeing to refrain from and waive any assertion or 
request for reimbursement on any basis; and 

(o) it is received by the Applicants, with a copy to the Financial Advisor and the 
Monitor, by the Qualified Bid Deadline at the email addresses specified on 
Schedule “A” hereto.  
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10. The Applicants, in consultation with the Financial Advisor, the Monitor and the DIP 
Lender, may in their sole discretion waive compliance with any one or more of the 
requirements specified in Section 9 above and deem a non-compliant bid to be a 
Qualified Bid, provided that the Applicants shall not waive compliance with the 
requirements specified in subsections 9(b) or 9(c) without the consent of the DIP Lender. 

11. If one or more Qualified Bids has been received by the Applicants on or before the 
Qualified Bid Deadline, the Applicants, with the assistance of the Financial Advisor and 
in consultation with the Monitor and the DIP Lender, may: 

(a) negotiate with one or more of the bidders who submitted a Qualified Bid, including 
requesting that such bidder improve or otherwise modify the terms of its Qualified 
Bid (and any such improved or modified Qualified Bid submitted by a bidder shall 
be deemed to be a Qualified Bid hereunder for all purposes); 

(b) (x) considering the factors set out in Section 9 of the SISP and, among other things, 
(i) the amount of consideration being offered and, if applicable, the proposed form, 
composition and allocation of same, (ii) the value of any assumption of liabilities 
or release of liabilities not otherwise accounted for in (i) above, (iii) the likelihood 
of the bidder’s ability to close a Transaction by not later than the Outside Date 
(including factors such as: the Transaction structure and execution risk; conditions 
to, timing of, and certainty of closing; termination provisions; availability of 
financing and financial wherewithal to meet all commitments; and required 
governmental or other approvals), (iv) the likelihood of the Court’s approval of the 
Successful Bid, (v) the benefit to the Applicants and their stakeholders, and (vi) any 
other factors the directors or officers of Applicants may, consistent with their 
fiduciary duties, reasonably deem relevant (collectively, the “Consideration 
Factors”); and (y) designate any Qualified Bid received to be the highest or 
otherwise best bid in the SISP (as may be designated pursuant to this subsection 
11(b), the “Successful Bid” and the bidder making such bid, the “Successful 
Bidder”); or 

(c) having regard to the Consideration Factors, designate any Qualified Bid received 
as the Back-Up Bid. 

12. Except to the extent otherwise authorized by the Court, notwithstanding any other 
provision hereof no bid may be designated as a Successful Bid or Back-up Bid unless (x) 
it will pay out in cash on closing all principal, interest, fees and costs outstanding under 
the facility agreement dated as of December 6, 2018, between Glasshouse Canada, as 
borrower, DPDF IV, as administrative agent, and the lenders and guarantors party thereto 
(as amended, modified, supplemented and scheduled from time to time, the “Facility 
Agreement”) or (y) it is consented to by DPDF IV. 

13. Following selection of the Successful Bid, if any, the Applicants, with the assistance of 
their advisors, and in consultation with the Monitor and the DIP Lender, shall seek to 
finalize any remaining necessary definitive agreement(s) with respect to the Successful 
Bid in accordance with the milestones set out in Section 7. Once the necessary definitive 

538



- 7 - 

  

agreement(s) with respect to a Successful Bid have been finalized, as determined by the 
Applicants in consultation with the Monitor, the Applicant shall apply to the Court for 
an order or orders approving such Successful Bid and/or the mechanics to authorize the 
Applicants to complete the transactions contemplated thereby, as applicable, and 
authorizing the applicable Applicants to: (a) enter into any and all necessary agreements 
and related documentation with respect to the Successful Bid; (b) undertake such other 
actions as may be necessary to give effect to such Successful Bid; and (c) implement the 
Transaction contemplated in such Successful Bid (each, an “Approval Order”). If the 
Successful Bid is not consummated in accordance with its terms, the Applicant shall be 
authorized, but not required, to elect that the Back-Up Bid (if any) is the Successful Bid. 

14. The highest Qualified Bid may not necessarily be accepted by the Applicants. The 
Applicants, with the written consent of the Monitor and the DIP Lender, reserve the right 
not to accept any Qualified Bid or to otherwise terminate the SISP. The Applicants, with 
the written consent of the Monitor, reserve the right to deal with one or more bidders to 
the exclusion of others, to accept a Qualified Bid for different parts of the Opportunity 
or to accept multiple Qualified Bids and enter into definitive agreements in respect of all 
such bids. 

15. If a Successful Bid is selected and an Approval Order authorizing the consummation of 
the Transaction contemplated thereunder is granted by the Court, any Deposit paid in 
connection with such Successful Bid will be non-refundable and shall, upon closing of 
the Transaction contemplated by such Successful Bid, be applied to the cash 
consideration to be paid in connection with such Successful Bid or be dealt with as 
otherwise set out in the definitive agreement(s) entered into in connection with such 
Successful Bid. Any Deposit delivered with a Qualified Bid that is not selected as a 
Successful Bid will be returned to the applicable bidder by the Monitor as soon as 
reasonably practicable (but not later than ten (10) business days) after the date upon 
which the Successful Bid is approved pursuant to an Approval Order or such earlier date 
as may be determined by the Applicants, with the consent of the Monitor; provided, the 
Deposit in respect of any Back-Up Bid shall not be returned to the applicable bidder until 
the closing of the Successful Bid.   

16. The Applicants and the Monitor shall be permitted, in their discretion, to provide general 
updates and information in respect of the SISP to any creditor (each a “Creditor”) and 
its legal and financial advisors, if applicable, on a confidential basis, upon: (a) the 
irrevocable confirmation in writing from such Creditor that it will not submit any bid in 
the SISP; and (b) such Creditor executing a confidentiality agreement or undertaking 
with the Applicants in form and substance satisfactory to the Applicants and the Monitor. 
The DIP Lender and DPDF IV have irrevocably confirmed that they will not submit any 
bid in the SISP (provided that they may credit bid following the termination of the SISP), 
and as such the Applicant and Monitor shall consult and provide all information (subject 
to solicitor-client privilege) in respect of the SISP to the DIP Lender and its legal and 
financial advisors.  

17. Any amendments to this SISP may only be made by the Applicants with the written 
consent of the Monitor and the DIP Lender or by further order of the Court. 
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18. Any secured lender of the Applicants shall have the right to credit bid their secured debt 
against the assets secured thereby up to the full face value of such secured lender’s 
claims, including principal, interest and any other obligations owing to such secured 
lender; provided that any such secured lender shall be required to: (i) pay in full in cash 
any obligations of the Applicants in priority to its secured debt (including as 
contemplated by subsection 9(b) hereof); and (ii) pay appropriate consideration for any 
assets of the Applicants which are contemplated to be acquired and that are not subject 
to such secured lender’s security; provided, however, that the DIP Lender and DPDF IV 
have confirmed they shall not credit bid unless and until the SISP is terminated.  

19. The Applicants, following consultation with the Monitor and the DIP Lender, may at any 
time prior to the Qualified Bid Deadline bring a motion in the CCAA proceedings for 
approval of a ‘stalking horse’ bid in the SISP. 

20. The Monitor will oversee the conduct of the SISP and, without limitation to that 
supervisory role, the Monitor will participate in the SISP in the manner set out herein and 
in the SISP Approval Order, and is entitled to receive all information in relation to the 
SISP. 
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SCHEDULE “A”: E-MAIL ADDRESSES FOR DELIVERY OF BIDS 

To the counsel for the Applicants: 

carmstrong@goodmans.ca; eaxell@goodmans.ca; jlinde@goodmans.ca   

with a copy to the Financial Advisor: 

mchesen@ssgca.com; mkarlson@ssgca.com; alamm@ssgca.com; 

and with a copy to the Monitor and legal counsel to the Monitor:  

ngoldstein@ksvadvisory.com; rjacobs@cassels.com; jbellissimo@cassels.com. 
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SCHEDULE F  
 

FORM OF SISP ORDER 

See attached. 
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Court File No. ________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE 

JUSTICE PENNY 

) 
) 
) 

[FRIDAY], THE [22]TH 

DAY OF DECEMBER, 2023 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CONTRACT PHARMACEUTICALS 
LIMITED, CPL CANADA HOLDCO LIMITED, CONTRACT 
PHARMACEUTICALS LIMITED CANADA, GLASSHOUSE 
PHARMACEUTICALS LIMITED CANADA, AND 
GLASSHOUSE PHARMACEUTICALS LLC 

 (the “Applicants”) 

 
SISP APPROVAL ORDER 

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an order, inter alia, approving the Sale 

and Investment Solicitation Process in the form attached hereto as Schedule “A” (the “SISP”) and 

certain related relief, was heard this day by videoconference via Zoom.   

ON READING the affidavit of Jan Sahai sworn December 14, 2023, and the Exhibits 

thereto, and the pre-filing report dated December 14, 2023, of the proposed monitor, KSV 

Restructuring Inc. (“KSV”), and the first report of KSV as the Court-appointed monitor of the 

Applicants (in such capacity, the “Monitor”) dated December [], 2023 (the “First Report”), and 

on hearing the submissions of counsel for the Applicants, counsel for KSV, counsel for Deerfield 

Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P., counsel for Royal Bank 

of Canada, and counsel for Export Development Canada, and the other parties listed on the counsel 

slip,   
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SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the Amended and Restated Initial Order 

of this Court dated December [22], 2023 (the “ARIO”), or the SISP, as the case may be. 

SALE AND INVESTMENT SOLICITATION PROCESS 

3. THIS COURT ORDERS that the SISP is hereby approved and the Applicants and the 

Monitor are hereby authorized and directed to implement the SISP pursuant to the terms thereof. 

The Applicants and the Monitor are hereby authorized and directed to do all things reasonably 

necessary to perform their respective obligations thereunder, subject to prior approval of the Court 

being obtained before completion of any transaction(s) under the SISP. 

4. THIS COURT ORDERS that the Applicants, the Monitor, and their respective affiliates, 

partners, directors, officers, employees, financial advisors, legal advisors, representatives, agents 

and controlling persons shall have no liability with respect to any and all losses, claims, damages 

or liabilities of any nature or kind to any person in connection with or as a result of the SISP, 

except to the extent of losses, claims, damages or liabilities that arise or result from the gross 

negligence or wilful misconduct of any such person (with respect to such person alone), in 

performing their obligations under the SISP, as determined by this Court in a final order that is not 

subject to appeal or other review. 
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5. THIS COURT ORDERS that in overseeing the SISP, the Monitor shall have all of the 

benefits and protections granted to it under the CCAA, the ARIO and any other Order of this Court 

in the within proceeding. 

6. THIS COURT ORDERS that the Applicants and the Monitor may from time to time 

apply to this Court for advice and directions in connection with the SISP or the implementation 

thereof. 

PIPEDA 

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information 

Protection and Electronic Documents Act, S.C. 2000, c. 5 and any similar legislation in any other 

applicable jurisdictions, the Applicants, the Monitor and their respective advisors are hereby 

authorized and permitted to disclose and transfer to prospective SISP participants that are party to 

a non-disclosure agreement (each, a “SISP Participant”) and their respective advisors personal 

information of identifiable individuals, but only to the extent required to negotiate or attempt to 

complete a transaction pursuant to the SISP (a “Transaction”). Each SISP Participant to whom 

such personal information is disclosed shall maintain and protect the privacy of such information 

and limit the use of such information to its evaluation for the purpose of effecting a Transaction, 

and, if it does not complete a Transaction, shall return all such information to the Applicants, or, 

in the alternative, destroy all such information and provide confirmation of its destruction if 

requested by the Applicants or the Monitor. Any bidder with a Successful Bid shall maintain and 

protect the privacy of such information and, upon closing of the Transaction(s) contemplated in 

the Successful Bid(s), shall be entitled to use the personal information provided to it that is related 

to the Business and/or the Property acquired pursuant to the SISP in a manner that is in all material 

respects identical to the prior use of such information by the Applicants, and shall return all other 
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personal information to the Applicants, or ensure that all other personal information is destroyed 

and provide confirmation of its destruction if requested by the Applicants or the Monitor. 

GENERAL 

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

and territories in Canada. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and 

regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign 

jurisdiction, to give effect to this Order and to assist the Applicants, the Monitor, and their 

respective agents in carrying out the terms of this Order. All courts, tribunals and regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Applicants and the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order or to assist the Applicants and the Monitor and their respective 

agents in carrying out the terms of this Order.   

10. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. (Toronto Time) on the date of this Order without the need for entry or filing. 

       ____________________________________
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______________________________________ 
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THIS IS EXHIBIT “L” 
TO THE AFFIDAVIT OF JAN SAHAI 
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THIS 14th DAY OF DECEMBER, 2024 
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Commissioner for Taking Affidavits 
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Sale and Investment Solicitation Process for Contract 

Pharmaceuticals Limited 
 

1. On December 15, 2023, the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) issued an order (the “Initial Order”), among other things: (i) granting Contract 
Pharmaceuticals Limited, CPL Canada Holdco Limited, Contract Pharmaceuticals 
Limited Canada, Glasshouse Pharmaceuticals Limited Canada (“Glasshouse Canada”), 
and Glasshouse Pharmaceuticals LLC (collectively, the “Applicants”) relief pursuant to 
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”); and 
(ii) approving the Applicants’ ability to borrow under an interim debtor-in-possession 
financing facility pursuant to a DIP Financing Term Sheet dated December [14], 2023 
(the “DIP Agreement”) with Deerfield Private Design Fund IV, L.P. (“DPDF IV”), as 
agent for itself and Deerfield Private Design Fund III, L.P. (together in such capacity, the 
“DIP Lender”) providing borrowings of up to US$6,000,000 (the “DIP”). 

2. On December [22], 2023, the Court granted: (i) an order amending and restating the 
Initial Order (the “ARIO”); and (ii) an order (the “SISP Approval Order”) that, among 
other things, authorized the Applicants to implement a sale and investment solicitation 
process (“SISP”) in accordance with the terms hereof. Capitalized terms that are not 
otherwise defined herein have the meanings ascribed to them in the ARIO or the SISP 
Approval Order, as applicable. Copies of the ARIO and the SISP Approval Order can be 
found at the following URL: https://www.ksvadvisory.com/experience/case/cpl (the 
“Monitor’s Website”). 

3. This SISP sets out the manner in which: (a) binding bids for a refinancing, sale or other 
strategic investment or transaction involving the business, assets and/or equity of the 
Applicants (the “Opportunity”), will be solicited from interested parties; (b) any such 
bids received will be addressed; (c) any Successful Bid (as defined below) will be 
selected; and (d) Court approval of any Successful Bid will be sought. 

4. The SISP shall be conducted by the Applicants with the assistance of SSG Capital 
Advisors, LLC (in such capacity, the “Financial Advisor”) under the oversight of KSV 
Restructuring Inc. in its capacity as the Court-appointed monitor of the Applicants (in 
such capacity, the “Monitor”). 

5. Parties who wish to have their bids considered must participate in the SISP. 

6. The Applicants, with the assistance of the Financial Advisor and under the oversight of 
the Monitor, will: 

(a) disseminate marketing materials and a process letter (which letter shall, among 
other things, direct recipients to the Monitor’s Website for a copy of this SISP) to 
potentially interested parties identified by the Applicants, with the assistance of the 
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Financial Advisor and in consultation with the Monitor and the DIP Lender, or any 
other interested party who contacts the Applicants, the Financial Advisor or the 
Monitor;  

(b) solicit interest from interested parties with a view to such parties entering into non-
disclosure agreements (each an “NDA”) (parties shall only obtain access to the 
virtual data room (the “VDR”) and be permitted to participate in the SISP if they 
execute an NDA, in form and substance satisfactory to the Applicants; provided 
that those parties that have already executed an NDA with the Applicants shall not 
be required to execute a further NDA provided that such prior NDA has not expired 
or will not expire during the SISP); 

(c) provide interested parties who have executed an NDA with: (i) a confidential 
information memorandum in respect of the Opportunity; and (ii) access to the VDR 
containing diligence information in respect of the Opportunity and such other 
diligence opportunities as the Applicants, with the assistance of the Financial 
Advisor and in consultation with the Monitor, consider advisable;  

(d) request that interested parties submit a non-binding letter of intent (“LOI”) that 
meets the requirements set forth in Section 8 below by the LOI Deadline (as defined 
below); and 

(e) request that such parties submit a binding offer that meets at least the requirements 
set forth in Section 9 below, as determined by the Applicants, in consultation with 
the Monitor (each a “Qualified Bid”), by the Qualified Bid Deadline (as defined 
below). 

7. The SISP shall be conducted subject to the terms hereof and the following key 
milestones, which milestones may be extended by the Applicant, in consultation with the 
Monitor (provided that in the case of any extension by more than three days for any 
individual milestone, or seven days in the aggregate, or for any extension of the Outside 
Date, the consent of the DIP Lender shall also be required): 

(a) the Court issues the SISP Approval Order approving the SISP – by no later than 
December 22, 2023; 

(b) the Applicants, with the assistance of the Financial Advisor, commence the 
solicitation process by no later than January 8, 2024, it being understood that the 
Applicants and the Financial Advisor, in consultation with the Monitor, shall be at 
liberty to provide marketing materials and commence discussions with interested 
parties prior to such date as they consider appropriate; 

(c) deadline to submit a non-binding LOI – by no later than 2:00 p.m. (Toronto time) 
on February 8, 2024 (the “LOI Deadline”);  

(d) deadline to submit a Qualified Bid – by no later than 2:00 p.m. (Toronto time) on 
February 29, 2024 (the “Qualified Bid Deadline”); 
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(e) deadline to select a Qualified Bid as the successful bid (the “Successful Bid”) – by 
no later than 2:00 p.m. (Toronto time) on March 12, 2024; 

(f) Approval Order (as defined below) hearing – by no later than March 22, 2024, 
subject to Court availability; and 

(g) closing of the Successful Bid – as soon thereafter as possible and, in any event, by 
no later than April 30, 2024 (the “Outside Date”). 

8. Any interested party who wishes to submit an LOI in the SISP must submit an LOI that 
complies with the following criteria (it being understood that the Applicants, in 
consultation with the Monitor, may waive strict compliance with any one or more of the 
requirements specified below): 

(a) it sets forth the identity of the interested party, including its contact information, 
full disclosure of its direct and indirect principals and equity holders, and 
information as to the interested party’s financial wherewithal to complete a 
transaction pursuant to the SISP; 

(b) it sets forth the principal terms of the proposed transaction, including: (i) the nature 
of the proposed transaction (e.g. refinancing, sale, investment, etc.); (ii) the 
purchase price or other consideration offered in connection with the transaction, 
including material assumed liabilities; (iii) a description of any conditions or 
approvals required and any additional due diligence required for the interested party 
to make a final binding bid; (iv) all conditions to closing that the interested party 
may wish to impose on the closing of the transaction; (v) proposed treatment of the 
Applicants’ employees; (vi) any other terms or conditions that the interested party 
believes are material to the transaction; and (vii) any other information as may be 
reasonably requested by the Applicants, in consultation with the Monitor; and 

(c) it is received by the Applicants and the Monitor by no later than the LOI Deadline 
at the email addresses specified on Schedule “A” hereto. 

9. In order to constitute a Qualified Bid, a bid must comply with the following: 

(a) it provides for consideration, payable in full on closing of the Transaction (the 
“Consideration Value”), and provides a detailed sources schedule that identifies, 
with specificity, the composition of the Consideration Value and any assumptions 
that could reduce the net consideration payable including details of any material 
liabilities that are being assumed or being excluded; 

(b) as part of the Consideration Value, it provides cash consideration sufficient to pay 
on closing: (i) any obligations in connection with the charges granted by the Court 
in the Applicants’ CCAA proceedings and any obligations in priority thereto; and 
(ii) the amount necessary to fund a wind-up of the Applicants’ CCAA proceedings 
and any further proceedings or wind-up costs in respect of the Applicants; 

(c) it contemplates closing of the Transaction by not later than the Outside Date; 
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(d) it contains: 

(i) duly executed binding Transaction document(s); 

(ii) the legal name and identity (including jurisdiction of existence) and contact 
information of the bidder, full disclosure of its direct and indirect principals, 
and the name(s) of its controlling equityholder(s); 

(iii) a redline to the form of any transaction agreement made available by the 
Applicants in the VDR; 

(iv) evidence of authorization and approval from the bidder’s board of directors 
(or comparable governing body) and, if necessary to complete the 
transaction, the bidder’s equityholder(s); 

(v) disclosure of any past or current connections or agreements with the 
Applicants, any known, potential, prospective bidder participating in the 
SISP, or any current or former officer, manager, director, member or known 
current or former equity security holder of any of the Applicants; and 

(vi) such other information as may be reasonably requested by the Applicants 
or the Monitor; 

(e) it includes a letter stating that the bid is submitted in good faith, is binding and is 
irrevocable until closing of the Successful Bid; provided, that if such bid is not 
selected as the Successful Bid or as the next-highest or otherwise best Qualified 
Bid as compared to the Successful Bid (such bid, the “Back-Up Bid”) it shall only 
remain irrevocable until selection of the Successful Bid; 

(f) it provides that the bid will serve as a Back-Up Bid if it is not selected as the 
Successful Bid and if selected as the Back-Up Bid it will remain irrevocable until 
the earlier of: (i) closing of the Successful Bid; or (ii) closing of the Back-Up Bid; 

(g) it provides written evidence of the bidder’s ability to fully fund and consummate 
the Transaction and satisfy its obligations under the Transaction documents, 
including binding equity/debt commitment letters and/or guarantees covering the 
full Consideration Value and the additional items (in scope and amount) covered 
by the guarantees provided by affiliates of the bidder in connection with the 
Successful Bid; 

(h) it does not include any request for or entitlement to any break fee, expense 
reimbursement or similar type of payment; 

(i) it is not conditional upon: 

(i) approval from the bidder’s board of directors (or comparable governing 
body) or equityholder(s); 
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(ii) the outcome of any due diligence by the bidder; or 

(iii) the bidder obtaining financing; 

(j) it includes an acknowledgment and representation that the bidder: (i) has had an 
opportunity to conduct any and all required due diligence prior to making its bid, 
and has relied solely upon its own independent review, investigation and inspection 
in making its bid; (ii) is not relying upon any written or oral statements, 
representations, promises, warranties, conditions, or guaranties whatsoever, 
whether express or implied (by operation of law or otherwise), made by any person 
or party, including the Applicants, the Financial Advisor, the Monitor and their 
respective employees, officers, directors, agents, advisors (including legal counsel) 
and other representatives, regarding the proposed Transaction, this SISP, or any 
information (or the completeness of any information) provided in connection 
therewith, except as expressly stated in the proposed Transaction documents; (iii) is 
making its bid on an “as is, where is” basis and without surviving representations 
or warranties of any kind, nature, or description by the Applicants, the Financial 
Advisor, the Monitor or any of their respective employees, officers, directors, 
agents, advisors and other representatives, except to the extent set forth in the 
proposed Transaction documents; (iv) is bound by this SISP and the SISP Approval 
Order; and (v) is subject to the exclusive jurisdiction of the Court with respect to 
any disputes or other controversies arising under or in connection with the SISP or 
its bid; 

(k) it specifies any regulatory or other third-party approvals the bidder anticipates 
would be required to complete the Transaction (including the anticipated timing 
necessary to obtain such approvals); 

(l) it includes full details of the bidder’s intended treatment of the Applicants’ 
stakeholders under or in connection with the proposed bid, including the 
Applicants’ secured creditors, unsecured creditors, employees, customers, 
suppliers, contractual counterparties and equity holders; 

(m) it is accompanied by a cash deposit (the “Deposit”) by wire transfer of immediately 
available funds in an amount equal to at least 10% of the Consideration Value, 
which Deposit shall be retained by the Monitor in an interest-bearing trust account 
in accordance with the terms hereof; 

(n) it includes a statement that the bidder will bear its own costs and expenses 
(including all legal and advisor fees) in connection with the proposed Transaction, 
and by submitting its bid is agreeing to refrain from and waive any assertion or 
request for reimbursement on any basis; and 

(o) it is received by the Applicants, with a copy to the Financial Advisor and the 
Monitor, by the Qualified Bid Deadline at the email addresses specified on 
Schedule “A” hereto.  
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10. The Applicants, in consultation with the Financial Advisor, the Monitor and the DIP 
Lender, may in their sole discretion waive compliance with any one or more of the 
requirements specified in Section 9 above and deem a non-compliant bid to be a 
Qualified Bid, provided that the Applicants shall not waive compliance with the 
requirements specified in subsections 9(b) or 9(c) without the consent of the DIP Lender. 

11. If one or more Qualified Bids has been received by the Applicants on or before the 
Qualified Bid Deadline, the Applicants, with the assistance of the Financial Advisor and 
in consultation with the Monitor and the DIP Lender, may: 

(a) negotiate with one or more of the bidders who submitted a Qualified Bid, including 
requesting that such bidder improve or otherwise modify the terms of its Qualified 
Bid (and any such improved or modified Qualified Bid submitted by a bidder shall 
be deemed to be a Qualified Bid hereunder for all purposes); 

(b) (x) considering the factors set out in Section 9 of the SISP and, among other things, 
(i) the amount of consideration being offered and, if applicable, the proposed form, 
composition and allocation of same, (ii) the value of any assumption of liabilities 
or release of liabilities not otherwise accounted for in (i) above, (iii) the likelihood 
of the bidder’s ability to close a Transaction by not later than the Outside Date 
(including factors such as: the Transaction structure and execution risk; conditions 
to, timing of, and certainty of closing; termination provisions; availability of 
financing and financial wherewithal to meet all commitments; and required 
governmental or other approvals), (iv) the likelihood of the Court’s approval of the 
Successful Bid, (v) the benefit to the Applicants and their stakeholders, and (vi) any 
other factors the directors or officers of Applicants may, consistent with their 
fiduciary duties, reasonably deem relevant (collectively, the “Consideration 
Factors”); and (y) designate any Qualified Bid received to be the highest or 
otherwise best bid in the SISP (as may be designated pursuant to this subsection 
11(b), the “Successful Bid” and the bidder making such bid, the “Successful 
Bidder”); or 

(c) having regard to the Consideration Factors, designate any Qualified Bid received 
as the Back-Up Bid. 

12. Except to the extent otherwise authorized by the Court, notwithstanding any other 
provision hereof no bid may be designated as a Successful Bid or Back-up Bid unless (x) 
it will pay out in cash on closing all principal, interest, fees and costs outstanding under 
the facility agreement dated as of December 6, 2018, between Glasshouse Canada, as 
borrower, DPDF IV, as administrative agent, and the lenders and guarantors party thereto 
(as amended, modified, supplemented and scheduled from time to time, the “Facility 
Agreement”) or (y) it is consented to by DPDF IV. 

13. Following selection of the Successful Bid, if any, the Applicants, with the assistance of 
their advisors, and in consultation with the Monitor and the DIP Lender, shall seek to 
finalize any remaining necessary definitive agreement(s) with respect to the Successful 
Bid in accordance with the milestones set out in Section 7. Once the necessary definitive 
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agreement(s) with respect to a Successful Bid have been finalized, as determined by the 
Applicants in consultation with the Monitor, the Applicant shall apply to the Court for 
an order or orders approving such Successful Bid and/or the mechanics to authorize the 
Applicants to complete the transactions contemplated thereby, as applicable, and 
authorizing the applicable Applicants to: (a) enter into any and all necessary agreements 
and related documentation with respect to the Successful Bid; (b) undertake such other 
actions as may be necessary to give effect to such Successful Bid; and (c) implement the 
Transaction contemplated in such Successful Bid (each, an “Approval Order”). If the 
Successful Bid is not consummated in accordance with its terms, the Applicant shall be 
authorized, but not required, to elect that the Back-Up Bid (if any) is the Successful Bid. 

14. The highest Qualified Bid may not necessarily be accepted by the Applicants. The 
Applicants, with the written consent of the Monitor and the DIP Lender, reserve the right 
not to accept any Qualified Bid or to otherwise terminate the SISP. The Applicants, with 
the written consent of the Monitor, reserve the right to deal with one or more bidders to 
the exclusion of others, to accept a Qualified Bid for different parts of the Opportunity 
or to accept multiple Qualified Bids and enter into definitive agreements in respect of all 
such bids. 

15. If a Successful Bid is selected and an Approval Order authorizing the consummation of 
the Transaction contemplated thereunder is granted by the Court, any Deposit paid in 
connection with such Successful Bid will be non-refundable and shall, upon closing of 
the Transaction contemplated by such Successful Bid, be applied to the cash 
consideration to be paid in connection with such Successful Bid or be dealt with as 
otherwise set out in the definitive agreement(s) entered into in connection with such 
Successful Bid. Any Deposit delivered with a Qualified Bid that is not selected as a 
Successful Bid will be returned to the applicable bidder by the Monitor as soon as 
reasonably practicable (but not later than ten (10) business days) after the date upon 
which the Successful Bid is approved pursuant to an Approval Order or such earlier date 
as may be determined by the Applicants, with the consent of the Monitor; provided, the 
Deposit in respect of any Back-Up Bid shall not be returned to the applicable bidder until 
the closing of the Successful Bid.   

16. The Applicants and the Monitor shall be permitted, in their discretion, to provide general 
updates and information in respect of the SISP to any creditor (each a “Creditor”) and 
its legal and financial advisors, if applicable, on a confidential basis, upon: (a) the 
irrevocable confirmation in writing from such Creditor that it will not submit any bid in 
the SISP; and (b) such Creditor executing a confidentiality agreement or undertaking 
with the Applicants in form and substance satisfactory to the Applicants and the Monitor. 
The DIP Lender and DPDF IV have irrevocably confirmed that they will not submit any 
bid in the SISP (provided that they may credit bid following the termination of the SISP), 
and as such the Applicant and Monitor shall consult and provide all information (subject 
to solicitor-client privilege) in respect of the SISP to the DIP Lender and its legal and 
financial advisors.  

17. Any amendments to this SISP may only be made by the Applicants with the written 
consent of the Monitor and the DIP Lender or by further order of the Court. 
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18. Any secured lender of the Applicants shall have the right to credit bid their secured debt 
against the assets secured thereby up to the full face value of such secured lender’s 
claims, including principal, interest and any other obligations owing to such secured 
lender; provided that any such secured lender shall be required to: (i) pay in full in cash 
any obligations of the Applicants in priority to its secured debt (including as 
contemplated by subsection 9(b) hereof); and (ii) pay appropriate consideration for any 
assets of the Applicants which are contemplated to be acquired and that are not subject 
to such secured lender’s security; provided, however, that the DIP Lender and DPDF IV 
have confirmed they shall not credit bid unless and until the SISP is terminated.  

19. The Applicants, following consultation with the Monitor and the DIP Lender, may at any 
time prior to the Qualified Bid Deadline bring a motion in the CCAA proceedings for 
approval of a ‘stalking horse’ bid in the SISP. 

20. The Monitor will oversee the conduct of the SISP and, without limitation to that 
supervisory role, the Monitor will participate in the SISP in the manner set out herein and 
in the SISP Approval Order, and is entitled to receive all information in relation to the 
SISP. 
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SCHEDULE “A”: E-MAIL ADDRESSES FOR DELIVERY OF BIDS 

To the counsel for the Applicants: 

carmstrong@goodmans.ca; eaxell@goodmans.ca; jlinde@goodmans.ca   

with a copy to the Financial Advisor: 

mchesen@ssgca.com; mkarlson@ssgca.com; alamm@ssgca.com; 

and with a copy to the Monitor and legal counsel to the Monitor:  

ngoldstein@ksvadvisory.com; rjacobs@cassels.com; jbellissimo@cassels.com. 
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Court File No. CV-23-00711401-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE PENNY 

) 
) 
) 

FRIDAY, THE 22ND 

DAY OF DECEMBER, 2023 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CONTRACT PHARMACEUTICALS 

LIMITED, CPL CANADA HOLDCO LIMITED, 
CONTRACT PHARMACEUTICALS LIMITED CANADA, 

GLASSHOUSE PHARMACEUTICALS LIMITED CANADA, 
AND GLASSHOUSE PHARMACEUTICALS LLC 

 (the “Applicants”) 

AMENDED AND RESTATED INITIAL ORDER 
(Amending Initial Order Dated December 15, 2023) 

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an Amended and Restated 

Initial Order was heard this day by videoconference via zoom.  

ON READING the affidavit of Jan Sahai sworn December 14, 2023, and the Exhibits 

thereto (the “Sahai Affidavit”), the Pre-Filing Report of KSV Restructuring Inc. (“KSV”), in its 

capacity as the proposed monitor of the Applicants dated December 14, 2023, and the first report 

of KSV as the Court-appointed monitor of the Applicants (in such capacity, the “Monitor”) dated 

December [], 2023 (the “First Report”), and on being advised that the secured creditors who 

are likely to be affected by the charges created herein were given notice, and on hearing the 

submissions of counsel for the Applicants, counsel for the Monitor, counsel for Deerfield Private 

Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P., counsel for Royal Bank of 
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Canada (“RBC”), and counsel for Export Development Canada (“EDC”), and the other parties 

listed on the counsel slip, and on reading the consent of KSV to act as the Monitor,   

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Sahai Affidavit.

3. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the

“date of this Order”, “the date hereof” or similar phrases refer to the date the Initial Order of this

Court was granted in the within proceedings, being December 15, 2023.

APPLICATION 

4. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which

the CCAA applies.

PLAN OF ARRANGEMENT 

5. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further Order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan”).

POSSESSION OF PROPERTY AND OPERATIONS 

6. THIS COURT ORDERS that the Applicants shall remain in possession and control of

their current and future assets, licenses, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to

further Order of this Court, the Applicants shall continue to carry on business in a manner

consistent with the preservation of their business (the “Business”) and the Property. The

Applicants are authorized and empowered to continue to retain and employ the employees,

consultants, contractors, agents, experts, accountants, counsel and such other persons (collectively
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“Assistants”) currently retained or employed by them, with liberty to retain such further Assistants 

as they deem reasonably necessary or desirable in the ordinary course of business or for the 

carrying out of the terms of this Order. 

7. THIS COURT ORDERS that the Applicants:

(a) shall be entitled to continue to utilize the central cash management system currently in

place as described in the Sahai Affidavit or, with the prior written consent of the

Monitor and the DIP Lender (as defined below), replace it with another substantially

similar central cash management system (the “Cash Management System”) and that

any present or future bank providing the Cash Management System shall: (i) not be

under any obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System,

or as to the use or application by the Applicants of funds transferred, paid, collected or

otherwise dealt with in the Cash Management System; (ii) be entitled to provide the

Cash Management System without any liability in respect thereof to any Person (as

hereinafter defined) other than the Applicants, pursuant to the terms of the

documentation applicable to the Cash Management System; and (iii) be, in its capacity

as provider of the Cash Management System, an unaffected creditor under a Plan with

regard to any claims or expenses it may suffer or incur in connection with the provision

of the Cash Management System; and

(b) shall be entitled to continue to use the corporate credit cards in place with American

Express and shall make full repayment of all amounts outstanding thereunder,

including with respect to any pre-filing charges.

8. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the

following expenses whether incurred prior to, on, or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay,

reimbursable expenses and director fees and expenses payable prior to, on, or after the

date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements;
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(b) all charge-backs and rebates due and owing or relating to their customers in the normal

course of the applicable Applicant’s business;

(c) with the prior written consent of the Monitor and the DIP Lender, amounts owing for

goods and services actually supplied to any of the Applicants, prior to the date of this

Order; and

(d) the fees and disbursements of any Assistants retained or employed by any of the

Applicants at their standard rates and charges.

9. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicants shall be entitled but not required to pay all reasonable expenses incurred in carrying on

the Business in the ordinary course after the date of this Order, and in carrying out the provisions

of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to any of the Applicants on or

following the date of this Order.

10. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any

Province thereof or any other taxation authority which are required to be deducted from

employees’ wages, including, without limitation, amounts in respect of (i) employment

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)

required to be remitted by any of the Applicants in connection with the sale of goods

and services by any of the Applicants, but only where such Sales Taxes are accrued or

collected after the date of this Order, or where such Sales Taxes were accrued or
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collected prior to the date of this Order but not required to be remitted until on or after 

the date of this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by any of the 

Applicants. 

11. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with 

the CCAA, the applicable Applicant shall pay, without duplication, all amounts constituting rent 

or payable as rent under real property leases (including, for greater certainty, common area 

maintenance charges, utilities and realty taxes and any other amounts payable to the landlord under 

the lease, but for greater certainty, excluding accelerated rent or penalties, fees or other charges 

arising as a result of the insolvency of the Applicants or the making of this Order) or as otherwise 

may be negotiated between the applicable Applicant and the landlord from time to time (“Rent”), 

for the period commencing from and including the date of this Order, monthly on the first day of 

each month, in advance (but not in arrears) or, with the prior written consent of the Monitor and 

the DIP Lender, at such other time intervals and dates as may be agreed to between the applicable 

Applicant and the landlord, in the amounts set out in the applicable lease. On the date of the first 

of such payments, any Rent relating to the period commencing from and including the date of this 

Order shall also be paid. 

12. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (i) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by any of the Applicants to any of their creditors 

as of this date; (ii) to grant no security interests, trust, liens, charges or encumbrances upon or in 

respect of any of the Property; and (iii) to not grant credit or incur liabilities except in the ordinary 

course of the Business. 

574



- 6 - 

  

RESTRUCTURING 

13. THIS COURT ORDERS that each Applicant shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

CA$250,000 in any one transaction or CA$1,000,000 in the aggregate; 

(b) disclaim such of its arrangements or agreements of any nature whatsoever with 

whomever, whether oral or written, as such Applicant deems appropriate, in accordance 

with Section 32 of the CCAA; 

(c) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing; 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business. 

14. THIS COURT ORDERS that the applicable Applicants shall provide each of the relevant 

landlords with notice of the applicable Applicant’s intention to remove any fixtures from any 

leased premises at least seven (7) days prior to the date of the intended removal. The relevant 

landlord shall be entitled to have a representative present in the leased premises to observe such 

removal and, if the landlord disputes the applicable Applicant’s entitlement to remove any such 

fixture under the provisions of the lease, such fixture shall remain on the premises and shall be 

dealt with as agreed between any applicable secured creditors, such landlord and the applicable 

Applicant, or by further Order of this Court upon application by the applicable Applicant on at 

least two (2) days notice to such landlord and any such secured creditors. If the applicable 

Applicant disclaims the lease governing such leased premises in accordance with Section 32 of the 

CCAA, it shall not be required to pay Rent under such lease pending resolution of any such dispute 

(other than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the 
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disclaimer of the lease shall be without prejudice to the applicable Applicant’s claim to the fixtures 

in dispute.  

15. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32 

of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the 

landlord may show the affected leased premises to prospective tenants during normal business 

hours, on giving the Applicant and the Monitor 24 hours’ prior written notice and (b) at the 

effective time of the disclaimer, the relevant landlord shall be entitled to take possession of any 

such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the applicable Applicant in respect of such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the applicable Applicant in respect 

of such lease or leased premises, provided that nothing herein shall relieve the landlord of its 

obligation to mitigate any damages claimed in connection therewith.  

NO PROCEEDINGS AGAINST THE APPLICANTS, THEIR BUSINESS OR THEIR 

PROPERTY 

16. THIS COURT ORDERS that until and including March 22, 2024, or such later date as 

this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”, and collectively, “Proceedings”) shall be commenced or 

continued against or in respect of any of the Applicants or the Monitor, or any of their respective 

employees, advisors (including counsel) or other representatives acting in such capacities, or 

affecting the Business or the Property, except with the written consent of the Applicants and the 

Monitor, or with leave of this Court, and any and all Proceedings currently under way against or 

in respect of any of the Applicants or their respective employees, advisors (including counsel) or 

other representatives acting in such capacities, or affecting the Business or the Property, are hereby 

stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, organization, governmental unit, body or agency, or any other 

entities (all of the foregoing, collectively being “Persons” and each being a “Person”) against or 

in respect of any of the Applicants or the Monitor, or any of their respective employees, advisors 
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(including counsel) or other representatives acting in such capacities, or affecting the Business or 

the Property are hereby stayed and suspended except with the written consent of the Applicants 

and the Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower any 

of the Applicants to carry on any business which they are not lawfully entitled to carry on; (ii) 

affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by 

Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a 

security interest; or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

18. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in 

favour of or held by any of the Applicants, except with the prior written consent of the Applicants 

and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Applicants or statutory or regulatory mandates for the supply of goods 

and/or services, including without limitation all computer software, communication and other data 

services, centralized banking services, cash management services, payroll services, benefit 

services, contract manufacturing services, accounting services, insurance, transportation services, 

warehouse and logistics services, utility or other services to the Business or any of the Applicants, 

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with, 

suspending or terminating the supply of such goods or services as may be required by any of the 

Applicants or exercising any other remedy provided under the agreements or arrangements, and 

that the Applicants shall be entitled to the continued use of their current premises, telephone 

numbers, facsimile numbers, internet addresses and domain names, provided in each case that the 

normal prices or charges for all such goods or services received after the date of this Order are 

paid by the applicable Applicant in accordance with the normal payment practices of the applicable 

Applicant or such other practices as may be agreed upon by the supplier or service provider and 

each applicable Applicant and the Monitor, or as may be ordered by this Court.   
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NON-DEROGATION OF RIGHTS 

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to the Applicants.  Nothing in this Order shall derogate from 

the rights conferred and obligations imposed by the CCAA. 

NO PRE-FILING VS POST-FILING SET-OFF 

21. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (i) 

are or may become due to an Applicant in respect of obligations arising prior to the date hereof 

with any amounts that are or may become due from an Applicant in respect of obligations arising 

on or after the date of this Order; or (ii) are or may become due from an Applicant in respect of 

obligations arising prior to the date hereof with any amounts that are or may become due to an 

Applicant in respect of obligations arising on or after the date of this Order, each without the 

consent of the applicable Applicant and the Monitor or further Order of this Court. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

22. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of any of the Applicants (the “Directors and 

Officers”) with respect to any claim against the Directors or Officers that arose before the date 

hereof and that relates to any obligations of any of the Applicants whereby the Directors and 

Officers are alleged under any law to be liable in their capacity as the Directors and Officers for 

the payment or performance of such obligations, until a Plan in respect of the Applicants, if one is 

filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

23. THIS COURT ORDERS that the Applicants shall indemnify the Directors and Officers 

against obligations and liabilities that they may incur as a director or officer of any of the 

Applicants after the commencement of the within proceedings, except to the extent that, with 
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respect to any Director or Officer, the obligation or liability was incurred as a result of the 

Director’s or Officer’s gross negligence or wilful misconduct (the “D&O Indemnity”). 

24. THIS COURT ORDERS that the Directors and Officers shall be entitled to the benefit of 

and are hereby granted a charge (the “Directors’ Charge”) on the Property, which charge shall 

not exceed an aggregate amount of CA$2,306,000, unless permitted by further Order of this Court, 

as security for the D&O Indemnity provided in paragraph 23 of this Order. The Directors’ Charge 

shall have the priority set out in paragraphs 45 and 47 herein. 

25. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the benefit of the 

Directors’ Charge; and (ii) the Directors and Officers shall only be entitled to the benefit of the 

Directors’ Charge to the extent that they do not have coverage under any directors’ and officers’ 

insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified in 

accordance with paragraph 23 of this Order.  

APPOINTMENT OF MONITOR 

26. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor 

in the exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s functions. 

27. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters as 

may be relevant to the proceedings herein; 
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(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lender, its counsel and its financial advisor of financial and other 

information as agreed to between the Applicants and the DIP Lender which may be 

used in these proceedings including reporting on a basis as agreed with the DIP Lender; 

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and 

reporting required by the DIP Lender, which information shall be reviewed with the 

Monitor and delivered to the DIP Lender, its counsel and its financial advisor on a 

periodic basis as agreed with the DIP Lender; 

(e) advise the Applicants in their development of the Plan and any amendments to the 

Plan; 

(f) assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Applicants, 

to the extent that is necessary to adequately assess the Applicants’ business and 

financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance of 

its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

28. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or the Property, or any part thereof.  

29. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 
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“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession. 

30. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants 

and the DIP Lender with information provided by the Applicants in response to reasonable requests 

for information made in writing by such creditor addressed to the Monitor. The Monitor shall not 

have any responsibility or liability with respect to the information disseminated by it pursuant to 

this paragraph. In the case of information that the Monitor has been advised by the Applicants is 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed 

by this Court or on such terms as the Monitor and the Applicants may agree. 

31. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA or as an officer of this Court, the Monitor, its directors, officers, 

employees, counsel and other representatives acting in such capacities shall incur no liability or 

obligation as a result of the Monitor’s appointment or the carrying out by it 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 Monitor by the CCAA or any 

applicable legislation. 

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicants and the Financial Advisor (solely as it relates to its monthly work fee and 

disbursements) shall be paid their reasonable fees and disbursements, whether incurred prior to, 

on or subsequent to the date of this Order, in each case at their standard rates and charges, by the 
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Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and 

directed to pay the accounts of the Monitor, counsel for the Monitor, counsel for the Applicants 

and the Financial Advisor (solely as it relates to its monthly work fee and disbursements) on such 

terms as the parties may agree and, in addition, the Monitor, counsel to the Monitor and counsel 

to the Applicants are authorized to maintain their respective retainers, if any, provided by the 

Applicants prior to the commencement of these proceedings, to be held by them as security for 

payment of their respective fees and disbursements outstanding from time to time.  

33. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

34. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the 

Applicants and the Financial Advisor shall be entitled to the benefit of and are hereby granted a 

charge (the “Administration Charge”) on the Property, which charge shall not exceed an 

aggregate amount of CA$600,000, unless permitted by further Order of this Court, as security for 

their professional fees and disbursements incurred at the standard rates and charges of the Monitor 

and such advisors, both before and after the making of this Order in respect of these proceedings; 

provided however that any Transaction Fee earned by the Financial Advisor shall not be secured 

by the Administration Charge. The Administration Charge shall have the priority set out in 

paragraphs 45 and 47 hereof. 

APPROVAL OF FINANCIAL ADVISOR AGREEMENT  

35. THIS COURT ORDERS that the Agreement dated as of December 12, 2023, engaging 

the Financial Advisor and attached as Exhibit “K” to the Sahai Affidavit (the “Financial Advisor 

Agreement”), and the retention of the Financial Advisor under the terms thereof, is hereby ratified 

and approved and the Applicant is authorized and directed nunc pro tunc to make the payments 

contemplated thereunder when earned and payable in accordance with the terms and conditions of 

the Financial Advisor Agreement. 

36. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of and 

is hereby granted a charge (the “Financial Advisor Charge”) on the Property as security solely 

for the Transaction Fee earned and payable pursuant to the terms of the Financial Advisor 
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Agreement. The Financial Advisor Charge shall have the priority set out in paragraphs 45 and 47 

hereof. 

KEY EMPLOYEE RETENTION PLAN  

37. THIS COURT ORDERS that the key employee retention plan (the “KERP”), as 

described in the Sahai Affidavit and the First Report, is hereby authorized and approved, and the 

Applicants are authorized to make the payments contemplated under the KERP in accordance with 

the terms and conditions of the KERP.  

38. THIS COURT ORDERS that the key employees under the KERP shall be entitled to the 

benefit of and are hereby granted a charge (the “KERP Charge”) on the Property, which charge 

shall not exceed an aggregate amount of CA$998,311, unless permitted by further Order of this 

Court, to secure any payments to the key employees under the KERP. The KERP Charge shall 

have the priority set out in paragraphs 45 and 47 hereof. 

DIP FINANCING 

39. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow and provide guarantees, as the case may be, under a credit facility from 

Deerfield Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P. (in such 

capacity, the “DIP Lender”) in order to finance the Applicants’ working capital requirements and 

other general corporate purposes and capital expenditures, provided that borrowings under such 

credit facility shall not exceed the principal amount of US$6,000,000 unless permitted by further 

Order of this Court. 

40. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Term Sheet between the Applicants and the DIP Lender dated as of 

December 14, 2023 in the form attached to the Sahai Affidavit with such minor modifications or 

amendments that may be agreed to by the parties and consented to by the Monitor (the “DIP Term 

Sheet”). 

41. THIS COURT ORDERS that each of the Applicants is hereby authorized and empowered 

to execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, including the DIP Term 
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Sheet, 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 Applicants are hereby 

authorized and directed to pay and perform all of their indebtedness, interest, fees, liabilities and 

obligations to the DIP Lender under and pursuant to the Definitive Documents as and when the 

same become due and are to be performed, notwithstanding any other provision of this Order. 

42. 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, which charge shall not 

exceed an aggregate amount of US$6,000,000 plus interest, fees and expenses, unless permitted 

by further Order of the Court, which DIP Lender’s Charge shall not secure an obligation that exists 

before this Order is made. The DIP Lender’s Charge shall have the priority set out in paragraphs 

45 and 47 hereof.   

43. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an Event of Default (as defined in the DIP Term Sheet) under 

the Definitive Documents, the DIP Lender, subject to the notice requirements under the 

Definitive Documents, may cease making advances to the Applicants and set off and/or 

consolidate any amounts owing by the DIP Lender to the Applicants against the 

obligations of the Applicants to the DIP Lender under the Definitive Documents or the 

DIP Lender’s Charge, make demand, accelerate payment and give other notices, or, 

upon four (4) business days notice to the Applicants and the Monitor, exercise any and 

all other rights and remedies against the Applicants or the Property under or pursuant 

to the Definitive Documents and the DIP Lender’s Charge, including, without 

limitation, to apply to this Court for the appointment of a receiver, receiver and 

manager or interim receiver, or for a bankruptcy order against any of the Applicants 

and for the appointment of a trustee in bankruptcy of any of the Applicants; and 
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of any of the 

Applicants or the Property.   

44. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any Plan filed by the Applicants under the CCAA, or any proposal filed by the 

Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect to any 

advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

45. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration 

Charge, the KERP Charge, the Financial Advisor Charge, and the DIP Lender’s Charge 

(collectively, the “Charges”), as among them, shall be as follows: 

First – Administration Charge (to the maximum amount of CA$600,000); 

Second – Directors’ Charge (to the maximum amount of CA$2,306,000);  

Third – KERP Charge (to the maximum amount of CA$998,311); 

Fourth – Financial Advisor Charge; and 

Fifth – DIP Lender’s Charge (to the maximum amount of US$6,000,000, plus 

interest, fees and expenses). 

46. THIS COURT ORDERS that the filing, registration or perfection of 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. 

47. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other security 

interests, trusts, liens, charges and encumbrances, and claims of secured creditors, statutory or 

otherwise (collectively, “Encumbrances”) in favour of any Person notwithstanding the order of 
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perfection or attachment; provided that the DIP Lender’s Charge shall rank behind the 

Encumbrances on the Property in favour of RBC and EDC.  

48. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court on notice to parties in interest, the Applicants shall not grant any 

Encumbrances over any Property that rank in priority to, or pari passu with, any of the Charges, 

unless the Applicants also obtain the prior written consent of the Monitor, the DIP Lender and the 

beneficiaries of the applicable Charges, or further Order of this Court.   

49. THIS COURT ORDERS that the Charges and the Definitive Documents shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit 

of the Charges (collectively, the “Chargees”) and the DIP Lender shall not otherwise be limited 

or impaired in any way by: (i) the pendency of these proceedings and the declarations of insolvency 

made herein; (ii) any application(s) for bankruptcy order(s) or receivership order(s) issued 

pursuant to the BIA or otherwise, or any bankruptcy order or receivership order made pursuant to 

such applications; (iii) the filing of any assignments for the general benefit of creditors made 

pursuant to the BIA; (iv) the provisions of any federal or provincial statutes; or (v) any negative 

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or 

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to 

lease or other agreement (collectively, an “Agreement”) which binds any of the Applicants, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Definitive Documents shall create or be deemed to constitute a 

breach by any of the Applicants of any Agreement to which any of them is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants entering into 

the DIP Term Sheet, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the Definitive Documents, 

and the granting of the Charges, do not and will not constitute preferences, fraudulent 
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conveyances, transfers at undervalue, oppressive conduct, or other challengeable or 

voidable transactions under any applicable law. 

50. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants’ interest in such real property lease. 

FOREIGN PROCEEDINGS 

51. THIS COURT ORDERS that Contract Pharmaceuticals Limited is hereby authorized and 

empowered, but not required, to act as the foreign representative (in such capacity, the “Foreign 

Representative”) in respect of the within proceedings for the purpose of having these proceedings 

recognized and approved in a jurisdiction outside of Canada. 

52. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for foreign recognition and approval of these proceedings, to the extent considered necessary by 

the Applicants, in any jurisdiction outside of Canada, including in the United States pursuant to 

chapter 15 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 . 

SERVICE AND NOTICE 

53. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe 

and Mail, a notice containing the information prescribed under the CCAA; and (ii) within five (5) 

days after the date of this Order, (A) make this Order publicly available in the manner prescribed 

under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a 

claim against any of the Applicants of more than CA$1,000, and (C) prepare a list showing the 

names and addresses of those creditors and the estimated amounts of those claims, and make it 

publicly available in the prescribed manner, all in accordance with Subsection 23(1)(a) of the 

CCAA and the regulations made thereunder. 

54. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (the 

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Guide (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

commercial/) shall be valid and effective service.  Subject to Rule 17.05, this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 
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1990, Reg. 194, as amended (the “Rules of Civil Procedure”). Subject to Rule 3.01(d) of the 

Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in accordance with 

the Guide will be effective on transmission. This Court further orders that a Case Website shall be 

established in accordance with the Protocol with the following URL: 

https://www.ksvadvisory.com/experience/case/cpl. 

55. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Guide or the CCAA and the regulations thereunder is not practicable, the Applicants, the 

Monitor and their respective counsel and agents are at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission or electronic message to the Applicants’ creditors or other interested parties at their 

respective addresses (including e-mail addresses) as last shown in the books and records of the 

Applicants and that any such service or distribution shall be deemed to be received on the earlier 

of (i) the date of forwarding thereof, if sent by electronic message on or prior to 5:00 p.m. (Toronto 

Time) (or the next business day following the date of forwarding thereof if sent on a non business 

day) (ii) the next business day following the date of forwarding thereof, if sent by courier, personal 

delivery, facsimile transmission or electronic message sent after 5:00 p.m. (Toronto Time); or (iii) 

on the third business day following the date of forwarding thereof, if sent by ordinary mail. 

56. THIS COURT ORDERS that the Applicants, the Monitor and each of 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 any notices or other correspondence, by 

forwarding copies thereof by electronic message (including by e-mail) to the Applicants’ creditors 

or other interested parties and their advisors, as applicable. For greater certainty, any such service 

or distribution shall be deemed to be in satisfaction of a legal or judicial obligation, and notice 

requirements within the meaning of subsection 3(c) of the Electronic Commerce Protection 

Regulations (SOR/2013-221).  

57. THIS COURT ORDERS that any interested party wishing to object to the relief sought 

in a motion brought by the Applicants or the Monitor in these CCAA proceedings shall, subject to 

further order of this Court, provide the service list in these proceedings with responding motion 

materials or a written notice (including by e-mail) stating its objection to the motion and the 
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grounds for such objection by no later than 5:00 p.m. (Toronto Time) on the date that is two (2) 

days prior to the date such motion is returnable (the “Objection Deadline”). The Monitor shall 

have the ability to extend the Objection Deadline after consultation with the Applicants.  

SEALING 

58. THIS COURT ORDERS that the Confidential Appendix to the First Report shall be 

sealed and kept confidential pending further order of this Court. 

GENERAL 

59. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply 

to this Court to amend, vary or supplement this Order or for advice and directions in the discharge 

of their powers and duties hereunder or in the interpretation of this Order. 

60. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any of the 

Applicants, the Business or the Property. 

61. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicants, the Monitor 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 Applicants and to 

the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the 

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.   

62. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

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, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in a 

jurisdiction outside Canada.  
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63. THIS COURT ORDERS that the Initial Order of this Court dated December 15, 2023 is 

hereby amended and restated pursuant to this Order, and this Order and all of its provisions are 

effective as of 12:01 a.m. (Toronto Time) on the date of this Order without the need for entry or 

filing. 

 

____________________________________ 
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Court File No. CV-23-00711401-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE 

JUSTICE PENNY 

) 
) 
) 

FRIDAY, THE 22nd 

DAY OF DECEMBER, 2023 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF CONTRACT PHARMACEUTICALS 
LIMITED, CPL CANADA HOLDCO LIMITED, CONTRACT 
PHARMACEUTICALS LIMITED CANADA, GLASSHOUSE 
PHARMACEUTICALS LIMITED CANADA, AND 
GLASSHOUSE PHARMACEUTICALS LLC 

 (the “Applicants”) 

 
SISP APPROVAL ORDER 

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an order, inter alia, approving the Sale 

and Investment Solicitation Process in the form attached hereto as Schedule “A” (the “SISP”) and 

certain related relief, was heard this day by videoconference via Zoom.   

ON READING the affidavit of Jan Sahai sworn December 14, 2023, and the Exhibits 

thereto, and the pre-filing report dated December 14, 2023, of the proposed monitor, KSV 

Restructuring Inc. (“KSV”), and the first report of KSV as the Court-appointed monitor of the 

Applicants (in such capacity, the “Monitor”) dated December [], 2023 (the “First Report”), and 

on hearing the submissions of counsel for the Applicants, counsel for KSV, counsel for Deerfield 

Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P., counsel for Royal Bank 

of Canada, and counsel for Export Development Canada, and the other parties listed on the counsel 

slip,   
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SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the Amended and Restated Initial Order 

of this Court dated December [22], 2023 (the “ARIO”), or the SISP, as the case may be. 

SALE AND INVESTMENT SOLICITATION PROCESS 

3. THIS COURT ORDERS that the SISP is hereby approved and the Applicants and the 

Monitor are hereby authorized and directed to implement the SISP pursuant to the terms thereof. 

The Applicants, the Financial Advisor and the Monitor are hereby authorized and directed to do 

all things reasonably necessary to perform their respective obligations thereunder, subject to prior 

approval of the Court being obtained before completion of any transaction(s) under the SISP. 

4. THIS COURT ORDERS that the Applicants, the Financial Advisor, the Monitor, and 

their respective affiliates, partners, directors, officers, employees, legal advisors, representatives, 

agents and controlling persons shall have no liability with respect to any and all losses, claims, 

damages or liabilities of any nature or kind to any person in connection with or as a result of the 

SISP, except to the extent of losses, claims, damages or liabilities that arise or result from the gross 

negligence or wilful misconduct of any such person (with respect to such person alone), in 

performing their obligations under the SISP, as determined by this Court in a final order that is not 

subject to appeal or other review. 
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5. THIS COURT ORDERS that in overseeing the SISP, the Monitor shall have all of the 

benefits and protections granted to it under the CCAA, the ARIO and any other Order of this Court 

in the within proceeding. 

6. THIS COURT ORDERS that the Applicants and the Monitor may from time to time 

apply to this Court for advice and directions in connection with the SISP or the implementation 

thereof. 

PIPEDA 

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information 

Protection and Electronic Documents Act, S.C. 2000, c. 5 and any similar legislation in any other 

applicable jurisdictions, the Applicants, the Monitor and their respective advisors are hereby 

authorized and permitted to disclose and transfer to prospective SISP participants that are party to 

a non-disclosure agreement (each, a “SISP Participant”) and their respective advisors personal 

information of identifiable individuals, but only to the extent required to negotiate or attempt to 

complete a transaction pursuant to the SISP (a “Transaction”). Each SISP Participant to whom 

such personal information is disclosed shall maintain and protect the privacy of such information 

and limit the use of such information to its evaluation for the purpose of effecting a Transaction, 

and, if it does not complete a Transaction, shall return all such information to the Applicants, or, 

in the alternative, destroy all such information and provide confirmation of its destruction if 

requested by the Applicants or the Monitor. Any bidder with a Successful Bid shall maintain and 

protect the privacy of such information and, upon closing of the Transaction(s) contemplated in 

the Successful Bid(s), shall be entitled to use the personal information provided to it that is related 

to the Business and/or the Property acquired pursuant to the SISP in a manner that is in all material 

respects identical to the prior use of such information by the Applicants, and shall return all other 
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personal information to the Applicants, or ensure that all other personal information is destroyed 

and provide confirmation of its destruction if requested by the Applicants or the Monitor. 

GENERAL 

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

and territories in Canada. 

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and 

regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign 

jurisdiction, to give effect to this Order and to assist the Applicants, the Monitor, and their 

respective agents in carrying out the terms of this Order. All courts, tribunals and regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Applicants and the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order or to assist the Applicants and the Monitor and their respective 

agents in carrying out the terms of this Order.   

10. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. (Toronto Time) on the date of this Order without the need for entry or filing. 

       ____________________________________
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SCHEDULE “A” 
 

SALE AND INVESTMENT SOLICITATION PROCESS  
 

[ATTACHED]
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Sale and Investment Solicitation Process for Contract 

Pharmaceuticals Limited 
 

1. On December 15, 2023, the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) issued an order (the “Initial Order”), among other things: (i) granting Contract 
Pharmaceuticals Limited, CPL Canada Holdco Limited, Contract Pharmaceuticals 
Limited Canada, Glasshouse Pharmaceuticals Limited Canada (“Glasshouse Canada”), 
and Glasshouse Pharmaceuticals LLC (collectively, the “Applicants”) relief pursuant to 
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”); and 
(ii) approving the Applicants’ ability to borrow under an interim debtor-in-possession 
financing facility pursuant to a DIP Financing Term Sheet dated December 14, 2023 (the 
“DIP Agreement”) with Deerfield Private Design Fund IV, L.P. (“DPDF IV”), as agent 
for itself and Deerfield Private Design Fund III, L.P. (together in such capacity, the “DIP 
Lender”) providing borrowings of up to US$6,000,000 (the “DIP”). 

2. On December [22], 2023, the Court granted: (i) an order amending and restating the 
Initial Order (the “ARIO”); and (ii) an order (the “SISP Approval Order”) that, among 
other things, authorized the Applicants to implement a sale and investment solicitation 
process (“SISP”) in accordance with the terms hereof. Capitalized terms that are not 
otherwise defined herein have the meanings ascribed to them in the ARIO or the SISP 
Approval Order, as applicable. Copies of the ARIO and the SISP Approval Order can be 
found at the following URL: https://www.ksvadvisory.com/experience/case/cpl (the 
“Monitor’s Website”). 

3. This SISP sets out the manner in which: (a) binding bids for a refinancing, sale or other 
strategic investment or transaction involving the business, assets and/or equity of the 
Applicants (the “Opportunity”), will be solicited from interested parties; (b) any such 
bids received will be addressed; (c) any Successful Bid (as defined below) will be 
selected; and (d) Court approval of any Successful Bid will be sought. 

4. The SISP shall be conducted by the Applicants with the assistance of SSG Capital 
Advisors, LLC (in such capacity, the “Financial Advisor”) under the oversight of KSV 
Restructuring Inc. in its capacity as the Court-appointed monitor of the Applicants (in 
such capacity, the “Monitor”). 

5. Parties who wish to have their bids considered must participate in the SISP. 

6. The Applicants, with the assistance of the Financial Advisor and under the oversight of 
the Monitor, will: 

(a) disseminate marketing materials and a process letter (which letter shall, among 
other things, direct recipients to the Monitor’s Website for a copy of this SISP) to 
potentially interested parties identified by the Applicants, with the assistance of the 
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Financial Advisor and in consultation with the Monitor and the DIP Lender, or any 
other interested party who contacts the Applicants, the Financial Advisor or the 
Monitor;  

(b) solicit interest from interested parties with a view to such parties entering into non-
disclosure agreements (each an “NDA”) (parties shall only obtain access to the 
virtual data room (the “VDR”) and be permitted to participate in the SISP if they 
execute an NDA, in form and substance satisfactory to the Applicants; provided 
that those parties that have already executed an NDA with the Applicants shall not 
be required to execute a further NDA provided that such prior NDA has not expired 
or will not expire during the SISP); 

(c) provide interested parties who have executed an NDA with: (i) a confidential 
information memorandum in respect of the Opportunity; and (ii) access to the VDR 
containing diligence information in respect of the Opportunity and such other 
diligence opportunities as the Applicants, with the assistance of the Financial 
Advisor and in consultation with the Monitor, consider advisable;  

(d) request that interested parties submit a non-binding letter of intent (“LOI”) that 
meets the requirements set forth in Section 8 below by the LOI Deadline (as defined 
below); and 

(e) request that such parties submit a binding offer that meets at least the requirements 
set forth in Section 9 below, as determined by the Applicants, in consultation with 
the Monitor (each a “Qualified Bid”), by the Qualified Bid Deadline (as defined 
below). 

7. The SISP shall be conducted subject to the terms hereof and the following key 
milestones, which milestones may be extended by the Applicant, in consultation with the 
Monitor (provided that in the case of any extension by more than three days for any 
individual milestone, or seven days in the aggregate, or for any extension of the Outside 
Date, the consent of the DIP Lender shall also be required): 

(a) the Court issues the SISP Approval Order approving the SISP – by no later than 
December 22, 2023; 

(b) the Applicants, with the assistance of the Financial Advisor, commence the 
solicitation process by no later than January 8, 2024, it being understood that the 
Applicants and the Financial Advisor, in consultation with the Monitor, shall be at 
liberty to provide marketing materials and commence discussions with interested 
parties prior to such date as they consider appropriate; 

(c) deadline to submit a non-binding LOI – by no later than 2:00 p.m. (Toronto time) 
on February 8, 2024 (the “LOI Deadline”);  

(d) deadline to submit a Qualified Bid – by no later than 2:00 p.m. (Toronto time) on 
February 29, 2024 (the “Qualified Bid Deadline”); 
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(e) deadline to select a Qualified Bid as the successful bid (the “Successful Bid”) – by 
no later than 2:00 p.m. (Toronto time) on March 12, 2024; 

(f) Approval Order (as defined below) hearing – by no later than March 22, 2024, 
subject to Court availability; and 

(g) closing of the Successful Bid – as soon thereafter as possible and, in any event, by 
no later than April 30, 2024 (the “Outside Date”). 

8. Any interested party who wishes to submit an LOI in the SISP must submit an LOI that 
complies with the following criteria (it being understood that the Applicants, in 
consultation with the Monitor, may waive strict compliance with any one or more of the 
requirements specified below): 

(a) it sets forth the identity of the interested party, including its contact information, 
full disclosure of its direct and indirect principals and equity holders, and 
information as to the interested party’s financial wherewithal to complete a 
transaction pursuant to the SISP; 

(b) it sets forth the principal terms of the proposed transaction, including: (i) the nature 
of the proposed transaction (e.g. refinancing, sale, investment, etc.); (ii) the 
purchase price or other consideration offered in connection with the transaction, 
including material assumed liabilities; (iii) a description of any conditions or 
approvals required and any additional due diligence required for the interested party 
to make a final binding bid; (iv) all conditions to closing that the interested party 
may wish to impose on the closing of the transaction; (v) proposed treatment of the 
Applicants’ employees; (vi) any other terms or conditions that the interested party 
believes are material to the transaction; and (vii) any other information as may be 
reasonably requested by the Applicants, in consultation with the Monitor; and 

(c) it is received by the Applicants and the Monitor by no later than the LOI Deadline 
at the email addresses specified on Schedule “A” hereto. 

9. In order to constitute a Qualified Bid, a bid must comply with the following: 

(a) it provides for consideration, payable in full on closing of the Transaction (the 
“Consideration Value”), and provides a detailed sources schedule that identifies, 
with specificity, the composition of the Consideration Value and any assumptions 
that could reduce the net consideration payable including details of any material 
liabilities that are being assumed or being excluded; 

(b) as part of the Consideration Value, it provides cash consideration sufficient to pay 
on closing: (i) any obligations in connection with the charges granted by the Court 
in the Applicants’ CCAA proceedings and any obligations in priority thereto; and 
(ii) the amount necessary to fund a wind-up of the Applicants’ CCAA proceedings 
and any further proceedings or wind-up costs in respect of the Applicants; 

(c) it contemplates closing of the Transaction by not later than the Outside Date; 
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(d) it contains: 

(i) duly executed binding Transaction document(s); 

(ii) the legal name and identity (including jurisdiction of existence) and contact 
information of the bidder, full disclosure of its direct and indirect principals, 
and the name(s) of its controlling equityholder(s); 

(iii) a redline to the form of any transaction agreement made available by the 
Applicants in the VDR; 

(iv) evidence of authorization and approval from the bidder’s board of directors 
(or comparable governing body) and, if necessary to complete the 
transaction, the bidder’s equityholder(s); 

(v) disclosure of any past or current connections or agreements with the 
Applicants, any known, potential, prospective bidder participating in the 
SISP, or any current or former officer, manager, director, member or known 
current or former equity security holder of any of the Applicants; and 

(vi) such other information as may be reasonably requested by the Applicants 
or the Monitor; 

(e) it includes a letter stating that the bid is submitted in good faith, is binding and is 
irrevocable until closing of the Successful Bid; provided, that if such bid is not 
selected as the Successful Bid or as the next-highest or otherwise best Qualified 
Bid as compared to the Successful Bid (such bid, the “Back-Up Bid”) it shall only 
remain irrevocable until selection of the Successful Bid; 

(f) it provides that the bid will serve as a Back-Up Bid if it is not selected as the 
Successful Bid and if selected as the Back-Up Bid it will remain irrevocable until 
the earlier of: (i) closing of the Successful Bid; or (ii) closing of the Back-Up Bid; 

(g) it provides written evidence of the bidder’s ability to fully fund and consummate 
the Transaction and satisfy its obligations under the Transaction documents, 
including binding equity/debt commitment letters and/or guarantees covering the 
full Consideration Value and the additional items (in scope and amount) covered 
by the guarantees provided by affiliates of the bidder in connection with the 
Successful Bid; 

(h) it does not include any request for or entitlement to any break fee, expense 
reimbursement or similar type of payment; 

(i) it is not conditional upon: 

(i) approval from the bidder’s board of directors (or comparable governing 
body) or equityholder(s); 
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(ii) the outcome of any due diligence by the bidder; or 

(iii) the bidder obtaining financing; 

(j) it includes an acknowledgment and representation that the bidder: (i) has had an 
opportunity to conduct any and all required due diligence prior to making its bid, 
and has relied solely upon its own independent review, investigation and inspection 
in making its bid; (ii) is not relying upon any written or oral statements, 
representations, promises, warranties, conditions, or guaranties whatsoever, 
whether express or implied (by operation of law or otherwise), made by any person 
or party, including the Applicants, the Financial Advisor, the Monitor and their 
respective employees, officers, directors, agents, advisors (including legal counsel) 
and other representatives, regarding the proposed Transaction, this SISP, or any 
information (or the completeness of any information) provided in connection 
therewith, except as expressly stated in the proposed Transaction documents; (iii) is 
making its bid on an “as is, where is” basis and without surviving representations 
or warranties of any kind, nature, or description by the Applicants, the Financial 
Advisor, the Monitor or any of their respective employees, officers, directors, 
agents, advisors and other representatives, except to the extent set forth in the 
proposed Transaction documents; (iv) is bound by this SISP and the SISP Approval 
Order; and (v) is subject to the exclusive jurisdiction of the Court with respect to 
any disputes or other controversies arising under or in connection with the SISP or 
its bid; 

(k) it specifies any regulatory or other third-party approvals the bidder anticipates 
would be required to complete the Transaction (including the anticipated timing 
necessary to obtain such approvals); 

(l) it includes full details of the bidder’s intended treatment of the Applicants’ 
stakeholders under or in connection with the proposed bid, including the 
Applicants’ secured creditors, unsecured creditors, employees, customers, 
suppliers, contractual counterparties and equity holders; 

(m) it is accompanied by a cash deposit (the “Deposit”) by wire transfer of immediately 
available funds in an amount equal to at least 10% of the Consideration Value, 
which Deposit shall be retained by the Monitor in an interest-bearing trust account 
in accordance with the terms hereof; 

(n) it includes a statement that the bidder will bear its own costs and expenses 
(including all legal and advisor fees) in connection with the proposed Transaction, 
and by submitting its bid is agreeing to refrain from and waive any assertion or 
request for reimbursement on any basis; and 

(o) it is received by the Applicants, with a copy to the Financial Advisor and the 
Monitor, by the Qualified Bid Deadline at the email addresses specified on 
Schedule “A” hereto.  
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10. The Applicants, in consultation with the Financial Advisor, the Monitor and the DIP 
Lender, may in their sole discretion waive compliance with any one or more of the 
requirements specified in Section 9 above and deem a non-compliant bid to be a 
Qualified Bid, provided that the Applicants shall not waive compliance with the 
requirements specified in subsections 9(b) or 9(c) without the consent of the DIP Lender. 

11. If one or more Qualified Bids has been received by the Applicants on or before the 
Qualified Bid Deadline, the Applicants, with the assistance of the Financial Advisor and 
in consultation with the Monitor and the DIP Lender, may: 

(a) negotiate with one or more of the bidders who submitted a Qualified Bid, including 
requesting that such bidder improve or otherwise modify the terms of its Qualified 
Bid (and any such improved or modified Qualified Bid submitted by a bidder shall 
be deemed to be a Qualified Bid hereunder for all purposes); 

(b) (x) considering the factors set out in Section 9 of the SISP and, among other things, 
(i) the amount of consideration being offered and, if applicable, the proposed form, 
composition and allocation of same, (ii) the value of any assumption of liabilities 
or release of liabilities not otherwise accounted for in (i) above, (iii) the likelihood 
of the bidder’s ability to close a Transaction by not later than the Outside Date 
(including factors such as: the Transaction structure and execution risk; conditions 
to, timing of, and certainty of closing; termination provisions; availability of 
financing and financial wherewithal to meet all commitments; and required 
governmental or other approvals), (iv) the likelihood of the Court’s approval of the 
Successful Bid, (v) the benefit to the Applicants and their stakeholders, and (vi) any 
other factors the directors or officers of Applicants may, consistent with their 
fiduciary duties, reasonably deem relevant (collectively, the “Consideration 
Factors”); and (y) designate any Qualified Bid received to be the highest or 
otherwise best bid in the SISP (as may be designated pursuant to this subsection 
11(b), the “Successful Bid” and the bidder making such bid, the “Successful 
Bidder”); or 

(c) having regard to the Consideration Factors, designate any Qualified Bid received 
as the Back-Up Bid. 

12. Except to the extent otherwise authorized by the Court, notwithstanding any other 
provision hereof no bid may be designated as a Successful Bid or Back-up Bid unless (x) 
it will pay out in cash on closing all principal, interest, fees and costs outstanding under 
the facility agreement dated as of December 6, 2018, between Glasshouse Canada, as 
borrower, DPDF IV, as administrative agent, and the lenders and guarantors party thereto 
(as amended, modified, supplemented and scheduled from time to time, the “Facility 
Agreement”) or (y) it is consented to by DPDF IV. 

13. Following selection of the Successful Bid, if any, the Applicants, with the assistance of 
their advisors, and in consultation with the Monitor and the DIP Lender, shall seek to 
finalize any remaining necessary definitive agreement(s) with respect to the Successful 
Bid in accordance with the milestones set out in Section 7. Once the necessary definitive 
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agreement(s) with respect to a Successful Bid have been finalized, as determined by the 
Applicants in consultation with the Monitor, the Applicant shall apply to the Court for 
an order or orders approving such Successful Bid and/or the mechanics to authorize the 
Applicants to complete the transactions contemplated thereby, as applicable, and 
authorizing the applicable Applicants to: (a) enter into any and all necessary agreements 
and related documentation with respect to the Successful Bid; (b) undertake such other 
actions as may be necessary to give effect to such Successful Bid; and (c) implement the 
Transaction contemplated in such Successful Bid (each, an “Approval Order”). If the 
Successful Bid is not consummated in accordance with its terms, the Applicant shall be 
authorized, but not required, to elect that the Back-Up Bid (if any) is the Successful Bid. 

14. The highest Qualified Bid may not necessarily be accepted by the Applicants. The 
Applicants, with the written consent of the Monitor and the DIP Lender, reserve the right 
not to accept any Qualified Bid or to otherwise terminate the SISP. The Applicants, with 
the written consent of the Monitor, reserve the right to deal with one or more bidders to 
the exclusion of others, to accept a Qualified Bid for different parts of the Opportunity 
or to accept multiple Qualified Bids and enter into definitive agreements in respect of all 
such bids. 

15. If a Successful Bid is selected and an Approval Order authorizing the consummation of 
the Transaction contemplated thereunder is granted by the Court, any Deposit paid in 
connection with such Successful Bid will be non-refundable and shall, upon closing of 
the Transaction contemplated by such Successful Bid, be applied to the cash 
consideration to be paid in connection with such Successful Bid or be dealt with as 
otherwise set out in the definitive agreement(s) entered into in connection with such 
Successful Bid. Any Deposit delivered with a Qualified Bid that is not selected as a 
Successful Bid will be returned to the applicable bidder by the Monitor as soon as 
reasonably practicable (but not later than ten (10) business days) after the date upon 
which the Successful Bid is approved pursuant to an Approval Order or such earlier date 
as may be determined by the Applicants, with the consent of the Monitor; provided, the 
Deposit in respect of any Back-Up Bid shall not be returned to the applicable bidder until 
the closing of the Successful Bid.   

16. The Applicants and the Monitor shall be permitted, in their discretion, to provide general 
updates and information in respect of the SISP to any creditor (each a “Creditor”) and 
its legal and financial advisors, if applicable, on a confidential basis, upon: (a) the 
irrevocable confirmation in writing from such Creditor that it will not submit any bid in 
the SISP; and (b) such Creditor executing a confidentiality agreement or undertaking 
with the Applicants in form and substance satisfactory to the Applicants and the Monitor. 
The DIP Lender and DPDF IV have irrevocably confirmed that they will not submit any 
bid in the SISP (provided that they may credit bid following the termination of the SISP), 
and as such the Applicant and Monitor shall consult and provide all information (subject 
to solicitor-client privilege) in respect of the SISP to the DIP Lender and its legal and 
financial advisors.  

17. Any amendments to this SISP may only be made by the Applicants with the written 
consent of the Monitor and the DIP Lender or by further order of the Court. 
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18. Any secured lender of the Applicants shall have the right to credit bid their secured debt 
against the assets secured thereby up to the full face value of such secured lender’s 
claims, including principal, interest and any other obligations owing to such secured 
lender; provided that any such secured lender shall be required to: (i) pay in full in cash 
any obligations of the Applicants in priority to its secured debt (including as 
contemplated by subsection 9(b) hereof); and (ii) pay appropriate consideration for any 
assets of the Applicants which are contemplated to be acquired and that are not subject 
to such secured lender’s security; provided, however, that the DIP Lender and DPDF IV 
have confirmed they shall not credit bid unless and until the SISP is terminated.  

19. The Applicants, following consultation with the Monitor and the DIP Lender, may at any 
time prior to the Qualified Bid Deadline bring a motion in the CCAA proceedings for 
approval of a ‘stalking horse’ bid in the SISP. 

20. The Monitor will oversee the conduct of the SISP and, without limitation to that 
supervisory role, the Monitor will participate in the SISP in the manner set out herein and 
in the SISP Approval Order, and is entitled to receive all information in relation to the 
SISP. 
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SCHEDULE “A”: E-MAIL ADDRESSES FOR DELIVERY OF BIDS 

To the counsel for the Applicants: 

carmstrong@goodmans.ca; eaxell@goodmans.ca; jlinde@goodmans.ca   

with a copy to the Financial Advisor: 

mchesen@ssgca.com; mkarlson@ssgca.com; alamm@ssgca.com; 

and with a copy to the Monitor and legal counsel to the Monitor:  

ngoldstein@ksvadvisory.com; rjacobs@cassels.com; jbellissimo@cassels.com. 
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)

)

)

Court File No.      CV-23-00711401-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEEKDAYFRIDAY, THE # 22ND

DAY OF MONTHDECEMBER,

20YR2023

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF [APPLICANT’S NAME] (the

"Applicant")CONTRACT PHARMACEUTICALS LIMITED,
CPL CANADA HOLDCO LIMITED, CONTRACT

PHARMACEUTICALS LIMITED CANADA, GLASSHOUSE
PHARMACEUTICALS LIMITED CANADA, AND

GLASSHOUSE PHARMACEUTICALS LLC

 (the “Applicants”)

AMENDED AND RESTATED INITIAL ORDER

(Amending Initial Order Dated December 15, 2023)

THIS APPLICATIONMOTION, made by the ApplicantApplicants, pursuant to the

Companies'’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "“CCAA"”), for

an Amended and Restated Initial Order was heard this day at 330 University Avenue, Toronto,

Ontarioby videoconference via zoom.

ON READING the affidavit of [NAME]Jan Sahai sworn [DATE]December 14, 2023,

and the Exhibits thereto (the “Sahai Affidavit”), the Pre-Filing Report of KSV Restructuring

Inc. (“KSV”), in its capacity as the proposed monitor of the Applicants dated December 14,

2023, and the first report of KSV as the Court-appointed monitor of the Applicants (in such

capacity, the “Monitor”) dated December [], 2023 (the “First Report”), and on being advised

that the secured creditors who are likely to be affected by the charges created herein were given

notice, and on hearing the submissions of counsel for [NAMES], no one appearing for

[NAME]1although duly served as appears from the affidavit of service of [NAME] sworn

THE HONOURABLE      

JUSTICE      PENNY

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2)
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1. THIS COURT ORDERS that the time for service of the Notice of ApplicationMotion

and the ApplicationMotion Record is hereby abridged and validated2 so that this

ApplicationMotion is properly returnable today and hereby dispenses with further service

thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Sahai Affidavit.

3. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the

“date of this Order”, “the date hereof” or similar phrases refer to the date the Initial Order of this

Court was granted in the within proceedings, being December 15, 2023.

APPLICATION

4. 2. THIS COURT ORDERS AND DECLARES that the Applicant is a

companyApplicants are companies to which the CCAA applies.

[DATE]the Applicants, counsel for the Monitor, counsel for Deerfield Private Design Fund IV,

L.P. and Deerfield Private Design Fund III, L.P., counsel for Royal Bank of Canada (“RBC”),

and counsel for Export Development Canada (“EDC”), and the other parties listed on the

counsel slip, and on reading the consent of [MONITOR’S NAME]KSV to act as the Monitor,

SERVICE AND DEFINITIONS

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2)

and 36(2).

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in

appropriate circumstances.
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PLAN OF ARRANGEMENTPLAN OF ARRANGEMENT

5. 3. THIS COURT ORDERS that the ApplicantApplicants shall have the authority to file

and may, subject to further orderOrder of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "“Plan"”).

POSSESSION OF PROPERTY AND OPERATIONS

6. 4. THIS COURT ORDERS that the ApplicantApplicants shall remain in possession and

control of itstheir current and future assets, licenses, undertakings and properties of every nature

and kind whatsoever, and wherever situate including all proceeds thereof (the "“Property"”).

Subject to further Order of this Court, the ApplicantApplicants shall continue to carry on

business in a manner consistent with the preservation of itstheir business (the "“Business"”) and

the Property. The Applicant isApplicants are authorized and empowered to continue to retain and

employ the employees, consultants, contractors, agents, experts, accountants, counsel and such

other persons (collectively "“Assistants"”) currently retained or employed by itthem, with liberty

to retain such further Assistants as it deemsthey deem reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

7. 5. [THIS COURT ORDERS that the Applicant Applicants:

(a) shall be entitled to continue to utilize the central cash management system3 currently

in place as described in the Affidavit of [NAME] sworn [DATE] orSahai Affidavit

or, with the prior written consent of the Monitor and the DIP Lender (as defined

below), replace it with another substantially similar central cash management system

(the "“Cash Management System"”) and that any present or future bank providing

the Cash Management System shall: (i) not be under any obligation whatsoever to

inquire into the propriety, validity or legality of any transfer, payment, collection or

other action taken under the Cash Management System, or as to the use or application

by the ApplicantApplicants of funds transferred, paid, collected or otherwise dealt

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to

cross-border and inter-company transfers of cash.
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with in the Cash Management System, shall; (ii) be entitled to provide the Cash

Management System without any liability in respect thereof to any Person (as

hereinafter defined) other than the ApplicantApplicants, pursuant to the terms of the

documentation applicable to the Cash Management System,; and shall(iii) be, in its

capacity as provider of the Cash Management System, an unaffected creditor under

thea Plan with regard to any claims or expenses it may suffer or incur in connection

with the provision of the Cash Management System.] ; and

(b) shall be entitled to continue to use the corporate credit cards in place with American

Express and shall make full repayment of all amounts outstanding thereunder,

including with respect to any pre-filing charges.

8. 6. THIS COURT ORDERS that the ApplicantApplicants shall be entitled but not

required to pay the following expenses whether incurred prior to, on, or after the date of this

Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay, reimbursable expenses and director fees and expenses payable prior to, on, or

after the date of this Order, in each case incurred in the ordinary course of business

and consistent with existing compensation policies and arrangements; and

(b) all charge-backs and rebates due and owing or relating to their customers in the

normal course of the applicable Applicant’s business;

(c) with the prior written consent of the Monitor and the DIP Lender, amounts owing for

goods and services actually supplied to any of the Applicants, prior to the date of this

Order; and

(d) (b) the fees and disbursements of any Assistants retained or employed by the

Applicant in respect of these proceedings,any of the Applicants at their standard rates

and charges.

9. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,

the ApplicantApplicants shall be entitled but not required to pay all reasonable expenses incurred
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by the Applicant in carrying on the Business in the ordinary course after the date of this Order,

and in carrying out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Applicantany of the Applicants

on or following the date of this Order.

10. 8. THIS COURT ORDERS that the ApplicantApplicants shall remit, in accordance

with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees'’ wages, including, without limitation, amounts in respect

of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "“Sales Taxes"”)

required to be remitted by any of the ApplicantApplicants in connection with the sale

of goods and services by any of the ApplicantApplicants, but only where such Sales

Taxes are accrued or collected after the date of this Order, or where such Sales Taxes

were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order,; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any

political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of secured creditors and

which are attributable to or in respect of the carrying on of the Business by any of the

ApplicantApplicants.
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11. 9. THIS COURT ORDERS that until a real property lease is disclaimed [or

resiliated]4in accordance with the CCAA, the applicable Applicant shall pay, without

duplication, all amounts constituting rent or payable as rent under real property leases (including,

for greater certainty, common area maintenance charges, utilities and realty taxes and any other

amounts payable to the landlord under the lease, but for greater certainty, excluding accelerated

rent or penalties, fees or other charges arising as a result of the insolvency of the Applicants or

the making of this Order) or as otherwise may be negotiated between the applicable Applicant

and the landlord from time to time ("“Rent"”), for the period commencing from and including

the date of this Order, twice-monthly in equal paymentsmonthly on the first and fifteenth day of

each month, in advance (but not in arrears) or, with the prior written consent of the Monitor and

the DIP Lender, at such other time intervals and dates as may be agreed to between the

applicable Applicant and the landlord, in the amounts set out in the applicable lease. On the date

of the first of such payments, any Rent relating to the period commencing from and including the

date of this Order shall also be paid.

12. 10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant

isApplicants are hereby directed, until further Order of this Court: (ai) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by any of the

ApplicantApplicants to any of itstheir creditors as of this date; (bii) to grant no security interests,

trust, liens, charges or encumbrances upon or in respect of any of itsthe Property; and (ciii) to not

grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

13. 11. THIS COURT ORDERS that theeach Applicant shall, subject to such requirements

as are imposed by the CCAA and such covenants as may be contained in the Definitive

Documents (as hereinafter defined), have the right to:

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be

removed.
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(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, [and to dispose of redundant or non-material assets not exceeding

CA$●250,000 in any one transaction or CA$●1,000,000 in the aggregate]5;

(b) disclaim such of its arrangements or agreements of any nature whatsoever with

whomever, whether oral or written, as such Applicant deems appropriate, in

accordance with Section 32 of the CCAA;

(c) (b) [terminate the employment of such of its employees or temporarily lay off such of

its employees as it deems appropriate]; and

(d) (c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refinancing,;

all of the foregoing to permit the ApplicantApplicants to proceed with an orderly restructuring of

the Business (the "Restructuring").

14. 12. THIS COURT ORDERS that the Applicantapplicable Applicants shall provide each

of the relevant landlords with notice of the applicable Applicant’s intention to remove any

fixtures from any leased premises at least seven (7) days prior to the date of the intended

removal. The relevant landlord shall be entitled to have a representative present in the leased

premises to observe such removal and, if the landlord disputes the applicable Applicant’s

entitlement to remove any such fixture under the provisions of the lease, such fixture shall

remain on the premises and shall be dealt with as agreed between any applicable secured

creditors, such landlord and the applicable Applicant, or by further Order of this Court upon

application by the applicable Applicant on at least two (2) days notice to such landlord and any

such secured creditors. If the applicable Applicant disclaims [or resiliates] the lease governing

such leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay

Rent under such lease pending resolution of any such dispute (other than Rent payable for the

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred

or be available at the initial CCAA hearing.
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notice period provided for in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of

the lease shall be without prejudice to the Applicant'sapplicable Applicant’s claim to the fixtures

in dispute.

15. 13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer [or resiliation], the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the Applicant and the Monitor 24

hours'’ prior written notice,  and (b) at the effective time of the disclaimer [or resiliation], the

relevant landlord shall be entitled to take possession of any such leased premises without waiver

of or prejudice to any claims or rights such landlord may have against the applicable Applicant in

respect of such leased premises without waiver of or prejudice to any claims or rights such

landlord may have against the applicable Applicant in respect of such lease or leased premises,

provided that nothing herein shall relieve suchthe landlord of its obligation to mitigate any

damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANT OR THEAPPLICANTS, THEIR

BUSINESS OR THEIR PROPERTY

16. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS]March

22, 2024, or such later date as this Court may order (the "“Stay Period"”), no proceeding or

enforcement process in any court or tribunal (each, a "“Proceeding"”, and collectively,

“Proceedings”) shall be commenced or continued against or in respect of any of the

ApplicantApplicants or the Monitor, or any of their respective employees, advisors (including

counsel) or other representatives acting in such capacities, or affecting the Business or the

Property, except with the written consent of the ApplicantApplicants and the Monitor, or with

leave of this Court, and any and all Proceedings currently under way against or in respect of the

Applicantany of the Applicants or their respective employees, advisors (including counsel) or

other representatives acting in such capacities, or affecting the Business or the Property, are

hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

17. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, organization, governmental unit, body or agency, or any other

entities (all of the foregoing, collectively being "“Persons"” and each being a "“Person"”)

against or in respect of any of the ApplicantApplicants or the Monitor, or any of their respective

employees, advisors (including counsel) or other representatives acting in such capacities, or

affecting the Business or the Property,  are hereby stayed and suspended except with the written

consent of the ApplicantApplicants and the Monitor, or leave of this Court, provided that nothing

in this Order shall (i) empower any of the ApplicantApplicants to carry on any business which

the Applicant isthey are not lawfully entitled to carry on,; (ii) affect such investigations, actions,

suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA,; (iii)

prevent the filing of any registration to preserve or perfect a security interest,; or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

18. 16. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to

perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or

permit in favour of or held by any of the ApplicantApplicants, except with the prior written

consent of the ApplicantApplicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with any of the ApplicantApplicants or statutory or regulatory mandates for

the supply of goods and/or services, including without limitation all computer software,

communication and other data services, centralized banking services, cash management services,

payroll services, benefit services, contract manufacturing services, accounting services,

insurance, transportation services, warehouse and logistics services, utility or other services to

the Business or any of the ApplicantApplicants, are hereby restrained until further Order of this

Court from discontinuing, altering, interfering with, suspending or terminating the supply of such

goods or services as may be required by the Applicant, and that the Applicantany of the

615



- 10 -

Applicants or exercising any other remedy provided under the agreements or arrangements, and

that the Applicants shall be entitled to the continued use of itstheir current premises, telephone

numbers, facsimile numbers, internet addresses and domain names, provided in each case that

the normal prices or charges for all such goods or services received after the date of this Order

are paid by the applicable Applicant in accordance with the normal payment practices of the

applicable Applicant or such other practices as may be agreed upon by the supplier or service

provider and each of theapplicable Applicant and the Monitor, or as may be ordered by this

Court.

NON-DEROGATION OF RIGHTS

20. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of

leaseleased or licensed property or other valuable consideration provided on or after the date of

this Order, nor shall any Person be under any obligation on or after the date of this Order to

advance or re-advance any monies or otherwise extend any credit to the ApplicantApplicants.

Nothing in this Order shall derogate from the rights conferred and obligations imposed by the

CCAA.6

NO PRE-FILING VS POST-FILING SET-OFF

21. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (i)

are or may become due to an Applicant in respect of obligations arising prior to the date hereof

with any amounts that are or may become due from an Applicant in respect of obligations arising

on or after the date of this Order; or (ii) are or may become due from an Applicant in respect of

obligations arising prior to the date hereof with any amounts that are or may become due to an

Applicant in respect of obligations arising on or after the date of this Order, each without the

consent of the applicable Applicant and the Monitor or further Order of this Court.

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example,

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
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23. 20. THIS COURT ORDERS that the ApplicantApplicants shall indemnify its directors

and officersthe Directors and Officers against obligations and liabilities that they may incur as

directors or officers of the Applicanta director or officer of any of the Applicants after the

commencement of the within proceedings,7 except to the extent that, with respect to any

officerDirector or directorOfficer, the obligation or liability was incurred as a result of the

director's or officer'sDirector’s or Officer’s gross negligence or wilful misconduct (the “D&O

Indemnity”).

24. 21. THIS COURT ORDERS that the directors and officers of the ApplicantDirectors

and Officers shall be entitled to the benefit of and are hereby granted a charge (the "“Directors’

Charge"”)8 on the Property, which charge shall not exceed an aggregate amount of

CA$2,306,000, unless permitted by further Order of this Court, as security for the

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsectionSubsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued

against any of the former, current or future directors or officers of the Applicantany of the

Applicants (the “Directors and Officers”) with respect to any claim against the directors or

officersDirectors or Officers that arose before the date hereof and that relates to any obligations

of any of the ApplicantApplicants whereby the directors or officersDirectors and Officers are

alleged under any law to be liable in their capacity as directors or officersthe Directors and

Officers for the payment or performance of such obligations, until a compromise or

arrangementPlan in respect of the ApplicantApplicants, if one is filed, is sanctioned by this Court

or is refused by the creditors of the ApplicantApplicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are

discretionary matters that should be addressed with the Court.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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indemnityD&O Indemnity provided in paragraph [20]23 of this Order. The Directors’ Charge

shall have the priority set out in paragraphs [38]45 and [40]47 herein.

25. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary,: (ai) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors'’ Charge,; and (bii) the Applicant's directors and officersDirectors and

Officers shall only be entitled to the benefit of the Directors'’ Charge to the extent that they do

not have coverage under any directors'’ and officers'’ insurance policy, or to the extent that such

coverage is insufficient to pay amounts indemnified in accordance with paragraph [20]23 of this

Order.

APPOINTMENT OF MONITOR

26. 23. THIS COURT ORDERS that [MONITOR’S NAME]KSV is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the ApplicantApplicants with the powers and obligations set out in the CCAA

or set forth herein and that the Applicant and itsApplicants and their shareholders, officers,

directors, and Assistants shall advise the Monitor of all material steps taken by the

ApplicantApplicants pursuant to this Order, and shall co-operate fully with the Monitor in the

exercise of its powers and discharge of its obligations and provide the Monitor with the

assistance that is necessary to enable the Monitor to adequately carry out the Monitor'sMonitor’s

functions.

27. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant'sApplicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(c) assist the ApplicantApplicants, to the extent required by the Applicant, in

itsApplicants, in their dissemination, to the DIP Lender and its counsel on a [TIME

INTERVAL] basis, its counsel and its financial advisor of financial and other
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information as agreed to between the ApplicantApplicants and the DIP Lender which

may be used in these proceedings including reporting on a basis to beas agreed with

the DIP Lender;

(d) advise the Applicant in itsApplicants in their preparation of the

Applicant’sApplicants’ cash flow statements and reporting required by the DIP

Lender, which information shall be reviewed with the Monitor and delivered to the

DIP Lender and, its counsel and its financial advisor on a periodic basis, but not less

than [TIME INTERVAL], or as otherwise as agreed to bywith the DIP Lender;

(e) advise the Applicant in itsApplicants in their development of the Plan and any

amendments to the Plan;

(f) assist the ApplicantApplicants, to the extent required by the ApplicantApplicants,

with the holding and administering of creditors’ or shareholders’ meetings for voting

on the Plan;

(g) have full and complete access to the Property, including the premises, books, records,

data, including data in electronic form, and other financial documents of the

ApplicantApplicants, to the extent that is necessary to adequately assess the

Applicant'sApplicants’ business and financial affairs or to perform its duties arising

under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor

deems necessary or advisable respecting the exercise of its powers and performance

of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time to

time.

28. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or the Property, or any part thereof.
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29. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "“Possession"”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "“Environmental Legislation"”), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation.  The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor'sMonitor’s duties and powers under this Order, be deemed to be in

Possession of any of the Property within the meaning of any Environmental Legislation, unless it

is actually in possession.

30. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

ApplicantApplicants and the DIP Lender with information provided by the ApplicantApplicants

in response to reasonable requests for information made in writing by such creditor addressed to

the Monitor. The Monitor shall not have any responsibility or liability with respect to the

information disseminated by it pursuant to this paragraph. In the case of information that the

Monitor has been advised by the ApplicantApplicants is confidential, the Monitor shall not

provide such information to creditors unless otherwise directed by this Court or on such terms as

the Monitor and the ApplicantApplicants may agree.

31. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded to

the Monitor under the CCAA or as an officer of this Court, the Monitor, its directors, officers,

employees, counsel and other representatives acting in such capacities shall incur no liability or

obligation as a result of itsthe Monitor’s appointment or the carrying out by it 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 Monitor by the CCAA or any

applicable legislation.
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32. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and, counsel to

the ApplicantApplicants and the Financial Advisor (solely as it relates to its monthly work fee

and disbursements) shall be paid their reasonable fees and disbursements, whether incurred prior

to, on or subsequent to the date of this Order, in each case at their standard rates and charges, by

the ApplicantApplicants as part of the costs of these proceedings. The Applicant isApplicants are

hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and,

counsel for the Applicant on a [TIME INTERVAL] basisApplicants and the Financial Advisor

(solely as it relates to its monthly work fee and disbursements) on such terms as the parties may

agree and, in addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the

Monitor,  and counsel to the Applicant, retainers in the amount[s] of $ [,

respectively,]Applicants are authorized to maintain their respective retainers, if any, provided by

the Applicants prior to the commencement of these proceedings, to be held by them as security

for payment of their respective fees and disbursements outstanding from time to time.

33. 30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

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

34. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’s counselcounsel to the Applicants and the Financial Advisor shall be entitled to the

benefit of and are hereby granted a charge (the "“Administration Charge"”) on the Property,

which charge shall not exceed an aggregate amount of CA$600,000, unless permitted by

further Order of this Court, as security for their professional fees and disbursements incurred at

the standard rates and charges of the Monitor and such counseladvisors, both before and after the

making of this Order in respect of these proceedings; provided however that any Transaction Fee

earned by the Financial Advisor shall not be secured by the Administration Charge. The

Administration Charge shall have the priority set out in paragraphs [38]45 and [40]47 hereof.

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

35. THIS COURT ORDERS that the Agreement dated as of December 12, 2023, engaging

the Financial Advisor and attached as Exhibit “K” to the Sahai Affidavit (the “Financial

Advisor Agreement”), and the retention of the Financial Advisor under the terms thereof, is
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hereby ratified and approved and the Applicant is authorized and directed nunc pro tunc to make

the payments contemplated thereunder when earned and payable in accordance with the terms

and conditions of the Financial Advisor Agreement.

36. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of

and is hereby granted a charge (the “Financial Advisor Charge”) on the Property as security

solely for the Transaction Fee earned and payable pursuant to the terms of the Financial Advisor

Agreement. The Financial Advisor Charge shall have the priority set out in paragraphs 45 and 47

hereof.

KEY EMPLOYEE RETENTION PLAN

37. THIS COURT ORDERS that the key employee retention plan (the “KERP”), as

described in the Sahai Affidavit and the First Report, is hereby authorized and approved, and the

Applicants are authorized to make the payments contemplated under the KERP in accordance

with the terms and conditions of the KERP.

38. THIS COURT ORDERS that the key employees under the KERP shall be entitled to

the benefit of and are hereby granted a charge (the “KERP Charge”) on the Property, which

charge shall not exceed an aggregate amount of CA$998,311, unless permitted by further Order

of this Court, to secure any payments to the key employees under the KERP. The KERP Charge

shall have the priority set out in paragraphs 45 and 47 hereof.

DIP FINANCING

39. 32. THIS COURT ORDERS that the Applicant isApplicants are hereby authorized and

empowered to obtain and borrow and provide guarantees, as the case may be, under a credit

facility from [DIP LENDER'S NAME] (Deerfield Private Design Fund IV, L.P. and Deerfield

Private Design Fund III, L.P. (in such capacity, the "“DIP Lender"”) in order to finance the

Applicant'sApplicants’ working capital requirements and other general corporate purposes and

capital expenditures, provided that borrowings under such credit facility shall not exceed the

principal amount of US$6,000,000 unless permitted by further Order of this Court.

40. 33. THIS COURT ORDERS THATthat such credit facility shall be on the terms and

subject to the conditions set forth in the commitment letterDIP Term Sheet between the
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ApplicantApplicants and the DIP Lender dated as of [DATE] (the "Commitment Letter"),

filedDecember 14, 2023 in the form attached to the Sahai Affidavit with such minor

modifications or amendments that may be agreed to by the parties and consented to by the

Monitor (the “DIP Term Sheet”).

41. 34. THIS COURT ORDERS that each of the ApplicantApplicants 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 "including

the DIP Term Sheet, the “Definitive Documents"”), as are contemplated by the Commitment

LetterDIP Term Sheet or as may be reasonably required by the DIP Lender pursuant to the terms

thereof, and the Applicant isApplicants are hereby authorized and directed to pay and perform all

of itstheir indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and

pursuant to the Commitment Letter and the Definitive Documents as and when the same become

due and are to be performed, notwithstanding any other provision of this Order.

42. 35. 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, which DIP

Lender'scharge shall not exceed an aggregate amount of US$6,000,000 plus interest, fees and

expenses, unless permitted by further Order of the Court, which DIP Lender’s Charge shall not

secure an obligation that exists before this Order is made. The DIP Lender’s Charge shall have

the priority set out in paragraphs [38]45 and [40]47 hereof.

43. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of defaultEvent of Default (as defined in the DIP

Term Sheet) under the Definitive Documents or the DIP Lender’s Charge, the DIP

Lender, upon  days notice to the Applicant and the Monitor, may exercise any and

all of its rights and remedies against the Applicant or the Property under or pursuant

to the Commitment Letter,subject to the notice requirements under the Definitive

Documents and the DIP Lender’s Charge, including without limitation, to, may cease
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making advances to the ApplicantApplicants and set off and/or consolidate any

amounts owing by the DIP Lender to the ApplicantApplicants against the obligations

of the ApplicantApplicants to the DIP Lender under the Commitment Letter, the

Definitive Documents or the DIP Lender’s Charge, to make demand, accelerate

payment and give other notices, or, upon four (4) business days notice to the

Applicants and the Monitor, exercise any and all other rights and remedies against the

Applicants or the Property under or pursuant to the Definitive Documents and the

DIP Lender’s Charge, including, without limitation, to apply to this Court for the

appointment of a receiver, receiver and manager or interim receiver, or for a

bankruptcy order against any of the ApplicantApplicants and for the appointment of a

trustee in bankruptcy of any of the ApplicantApplicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of any of the

ApplicantApplicants or the Property.

44. 37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromisePlan filed by the ApplicantApplicants

under the CCAA, or any proposal filed by the ApplicantApplicants under the Bankruptcy and

Insolvency Act of Canada (the "“BIA"”), with respect to any advances made under the Definitive

Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

45. 38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the

Administration Charge, the KERP Charge, the Financial Advisor Charge, and the DIP Lender’s

Charge (collectively, the “Charges”), as among them, shall be as follows9:

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly,

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order

(and the rankings, above), where appropriate.
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First – Administration Charge (to the maximum amount of CA$600,000);

Second – DIP Lender’s Charge; andDirectors’ Charge (to the maximum amount

of CA$2,306,000);

Third – Directors’KERP Charge (to the maximum amount of CA$998,311).;

Fourth – Financial Advisor Charge; and

Fifth – DIP Lender’s Charge (to the maximum amount of US$6,000,000, plus

interest, fees and expenses).

46. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, 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.

47. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s ChargeCharges (all as constituted and defined herein) shall

constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, and claims of secured creditors, statutory or

otherwise (collectively, "“Encumbrances"”) in favour of any Person notwithstanding the order

of perfection or attachment; provided that the DIP Lender’s Charge shall rank behind the

Encumbrances on the Property in favour of RBC and EDC.

48. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court on notice to parties in interest, the ApplicantApplicants shall

not grant any Encumbrances over any Property that rank in priority to, or pari passu with, any of

the Directors’ Charge, the Administration Charge or the DIP Lender’s ChargeCharges, unless the

ApplicantApplicants also obtainsobtain the prior written consent of the Monitor, the DIP Lender

and the beneficiaries of the Directors’ Charge and the Administration Chargeapplicable Charges,

or further Order of this Court.
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49. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the

Commitment Letter,Charges and the Definitive Documents and the DIP Lender’s Charge shall

not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to

the benefit of the Charges (collectively, the "“Chargees"”) and/or  the DIP Lender thereunder

shall not otherwise be limited or impaired in any way by: (ai) the pendency of these proceedings

and the declarations of insolvency made herein; (bii) any application(s) for bankruptcy order(s)

or receivership order(s) issued pursuant to the BIA or otherwise, or any bankruptcy order or

receivership order made pursuant to such applications; (ciii) the filing of any assignments for the

general benefit of creditors made pursuant to the BIA; (div) the provisions of any federal or

provincial statutes; or (ev) any negative covenants, prohibitions or other similar provisions with

respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing

loan documents, lease, sublease, offer to lease or other agreement (collectively, an

"“Agreement"”) which binds any of the ApplicantApplicants, and notwithstanding any provision

to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration

or performance of the Commitment Letter or the Definitive Documents shall create or

be deemed to constitute a breach by any of the ApplicantApplicants of any

Agreement to which itany of them is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the ApplicantApplicants

entering into the Commitment LetterDIP Term Sheet, the creation of the Charges, or

the execution, delivery or performance of the Definitive Documents; and

(c) the payments made by the ApplicantApplicants pursuant to this Order, the

Commitment Letter or the Definitive Documents, and the granting of the Charges, do

not and will not constitute preferences, fraudulent conveyances, transfers at

undervalue, oppressive conduct, or other challengeable or voidable transactions under

any applicable law.
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50. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant'sApplicants’ interest in such real

property leaseslease.

FOREIGN PROCEEDINGS

51. THIS COURT ORDERS that Contract Pharmaceuticals Limited is hereby authorized

and empowered, but not required, to act as the foreign representative (in such capacity, the

“Foreign Representative”) in respect of the within proceedings for the purpose of having these

proceedings recognized and approved in a jurisdiction outside of Canada.

52. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply

for foreign recognition and approval of these proceedings, to the extent considered necessary by

the Applicants, in any jurisdiction outside of Canada, including in the United States pursuant to

chapter 15 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 .

SERVICE AND NOTICE

53. 44. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in

[newspapers specified by the Court]the Globe and Mail, a notice containing the information

prescribed under the CCAA,; and (ii) within five (5) days after the date of this Order, (A) make

this Order publicly available in the manner prescribed under the CCAA, (B) send, in the

prescribed manner, a notice to every known creditor who has a claim against any of the

ApplicantApplicants of more than CA$10001,000, and (C) prepare a list showing the names and

addresses of those creditors and the estimated amounts of those claims, and make it publicly

available in the prescribed manner, all in accordance with SectionSubsection 23(1)(a) of the

CCAA and the regulations made thereunder.

54. 45. THIS COURT ORDERS that the E-Service Protocol of theGuide Concerning

Commercial List E-Service (the “ProtocolGuide”) is approved and adopted by reference herein

and, in this proceeding, the service of documents made in accordance with the ProtocolGuide

(which can be found on the Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/http://ww

w.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-commercial/) shall be valid
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and effective service.  Subject to Rule 17.05, this Order shall constitute an order for substituted

service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as

amended (the “Rules of Civil Procedure”). Subject to Rule 3.01(d) of the Rules of Civil

Procedure and paragraph 2113 of the ProtocolGuide, service of documents in accordance with

the ProtocolGuide will be effective on transmission. This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL ‘<@>’:

https://www.ksvadvisory.com/experience/case/cpl.

55. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the ProtocolGuide or the CCAA and the regulations thereunder is not

practicable, the Applicant andApplicants, the Monitor and their respective counsel and agents 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 or electronic message to the

Applicant'sApplicants’ creditors or other interested parties at their respective addresses

(including e-mail addresses) as last shown onin the books and records of the

ApplicantApplicants and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the earlier of (i) the date of forwarding

thereof, if sent by electronic message on or prior to 5:00 p.m. (Toronto Time) (or the next

business day following the date of forwarding thereof if sent on a non business day) (ii) the next

business day following the date of forwarding thereof, or if sent by ordinary mail,courier,

personal delivery, facsimile transmission or electronic message sent after 5:00 p.m. (Toronto

Time); or (iii) on the third business day after mailingfollowing the date of forwarding thereof, if

sent by ordinary mail.

56. THIS COURT ORDERS that the Applicants, the Monitor and each of 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 any notices or other correspondence, by

forwarding copies thereof by electronic message (including by e-mail) to the Applicants’

creditors or other interested parties and their advisors, as applicable. For greater certainty, any

such service or distribution shall be deemed to be in satisfaction of a legal or judicial obligation,
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and notice requirements within the meaning of subsection 3(c) of the Electronic Commerce

Protection Regulations (SOR/2013-221).

57. THIS COURT ORDERS that any interested party wishing to object to the relief sought

in a motion brought by the Applicants or the Monitor in these CCAA proceedings shall, subject

to further order of this Court, provide the service list in these proceedings with responding

motion materials or a written notice (including by e-mail) stating its objection to the motion and

the grounds for such objection by no later than 5:00 p.m. (Toronto Time) on the date that is two

(2) days prior to the date such motion is returnable (the “Objection Deadline”). The Monitor

shall have the ability to extend the Objection Deadline after consultation with the Applicants.

SEALING

58. THIS COURT ORDERS that the Confidential Appendix to the First Report shall be

sealed and kept confidential pending further order of this Court.

GENERAL

59. 47. THIS COURT ORDERS that the ApplicantApplicants or the Monitor may from

time to time apply to this Court to amend, vary or supplement this Order or for advice and

directions in the discharge of itstheir powers and duties hereunder or in the interpretation of this

Order.

60. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any

of the ApplicantApplicants, the Business or the Property.

61. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States,

to give effect to this Order and to assist the ApplicantApplicants, the Monitor 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 ApplicantApplicants and to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order, to grant representative status to the Monitor in
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any foreign proceeding, or to assist the ApplicantApplicants and the Monitor and their respective

agents in carrying out the terms of this Order.

62. 50. THIS COURT ORDERS that each of the ApplicantApplicants and the Monitor be at

liberty and is 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, and that the Monitor is authorized and empowered to act as

a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the Monitor)

may apply to this Court to vary or amend this Order on not less than seven (7) days notice to any

other party or parties likely to be affected by the order sought or upon such other notice, if any,

as this Court may order.

63. 52. THIS COURT ORDERS that the Initial Order of this Court dated December 15,

2023 is hereby amended and restated pursuant to this Order, and this Order and all of its

provisions are effective as of 12:01 a.m. Eastern Standard/Daylight Time(Toronto Time) on the

date of this Order without the need for entry or filing.

____________________________________
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THE HONOURABLE

JUSTICE PENNY

)

)

)

Court File No. CV-23-00711401-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

FRIDAY, THE 15TH22ND

DAY OF DECEMBER, 2023

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CONTRACT PHARMACEUTICALS

LIMITED, CPL CANADA HOLDCO LIMITED,
CONTRACT PHARMACEUTICALS LIMITED CANADA,

GLASSHOUSE PHARMACEUTICALS LIMITED CANADA,
AND GLASSHOUSE PHARMACEUTICALS LLC

 (the “Applicants”)

AMENDED AND RESTATED INITIAL ORDER

(Amending Initial Order Dated December 15, 2023)

THIS APPLICATIONMOTION, made by the Applicants, pursuant to the Companies’

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an Amended

and Restated Initial Order was heard this day by videoconference via zoom.

ON READING the affidavit of Jan Sahai sworn December 14, 2023, and the Exhibits

thereto (the “Sahai Affidavit”), and the pre-filing report of the proposed monitor,Pre-Filing

Report of KSV Restructuring Inc. (“KSV”), in its capacity as the proposed monitor of the

Applicants dated December 14, 2023, and the first report of KSV as the Court-appointed monitor

of the Applicants (in such capacity, the “Monitor”) dated December [], 2023 (the “First

Report”), and on being advised that the secured creditors who are likely to be affected by the

charges created herein were given notice, and on hearing the submissions of counsel for the

Applicants, counsel for KSVthe Monitor, counsel for Deerfield Private Design Fund IV, L.P. and

Deerfield Private Design Fund III, L.P., counsel for Royal Bank of Canada (“RBC”), and

633



- 2 -

counsel for Export Development Canada (“EDC”), and the other parties listed on the counsel

slip, and on reading the consent of KSV to act as the monitor (in such capacity, the “Monitor”),

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of ApplicationMotion

and the ApplicationMotion Record is hereby abridged and validated so that this

ApplicationMotion is properly returnable today and hereby dispenses with further service

thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Sahai Affidavit.

3. THIS COURT ORDERS that, for the avoidance of doubt, references in this Order to the

“date of this Order”, “the date hereof” or similar phrases refer to the date the Initial Order of this

Court was granted in the within proceedings, being December 15, 2023.

APPLICATION

4. 3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to

which the CCAA applies.

PLAN OF ARRANGEMENT

5. THIS COURT ORDERS that the Applicants shall have the authority to file and may,

subject to further Order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan”).

POSSESSION OF PROPERTY AND OPERATIONS

6. 4. THIS COURT ORDERS that the Applicants shall remain in possession and control

of their current and future assets, licenses, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to

further Order of this Court, the Applicants shall continue to carry on business in a manner

consistent with the preservation of their business (the “Business”) and the Property. The

Applicants are authorized and empowered to continue to retain and employ the employees,
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consultants, contractors, agents, experts, accountants, counsel and such other persons

(collectively “Assistants”) currently retained or employed by them, with liberty to retain such

further Assistants as they deem reasonably necessary or desirable in the ordinary course of

business or for the carrying out of the terms of this Order.

7. 5. THIS COURT ORDERS that the Applicants:

(a) shall be entitled to continue to utilize the central cash management system currently

in place as described in the Sahai Affidavit or, with the prior written consent of the

Monitor and the DIP Lender (as defined below), replace it with another substantially

similar central cash management system (the “Cash Management System”) and that

any present or future bank providing the Cash Management System shall: (i) not be

under any obligation whatsoever to inquire into the propriety, validity or legality of

any transfer, payment, collection or other action taken under the Cash Management

System, or as to the use or application by the Applicants of funds transferred, paid,

collected or otherwise dealt with in the Cash Management System; (ii) be entitled to

provide the Cash Management System without any liability in respect thereof to any

Person (as hereinafter defined) other than the Applicants, pursuant to the terms of the

documentation applicable to the Cash Management System; and (iii) be, in its

capacity as provider of the Cash Management System, an unaffected creditor under

any plan of compromise or arrangement (a “a Plan”)  with regard to any claims or

expenses it may suffer or incur in connection with the provision of the Cash

Management System; and

(b) shall be entitled to continue to use the corporate credit cards in place with American

Express and shall make full repayment of all amounts outstanding thereunder,

including with respect to any pre-filing charges.

8. 6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay

the following expenses whether incurred prior to, on, or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay, reimbursable expenses and director fees and expenses payable prior to, on, or
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after the date of this Order, in each case incurred in the ordinary course of business

and consistent with existing compensation policies and arrangements;

(b) all charge-backs and rebates due and owing or relating to their customers in the

normal course of the applicable Applicant’s business;

(c) with the prior written consent of the Monitor and the DIP Lender (as defined below),

amounts owing for goods and services actually supplied to any of the Applicants,

prior to the date of this Order; and

(d) the fees and disbursements of any Assistants retained or employed by any of the

Applicants at their standard rates and charges.

9. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein,

the Applicants shall be entitled but not required to pay all reasonable expenses incurred in

carrying on the Business in the ordinary course after the date of this Order, and in carrying out

the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to any of the Applicants on or

following the date of this Order.

10. 8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees’ wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;
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(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)

required to be remitted by any of the Applicants in connection with the sale of goods

and services by any of the Applicants, but only where such Sales Taxes are accrued or

collected after the date of this Order, or where such Sales Taxes were accrued or

collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any

political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of secured creditors and

which are attributable to or in respect of the carrying on of the Business by any of the

Applicants.

11. 9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance

with the CCAA, the applicable Applicant shall pay, without duplication, all amounts constituting

rent or payable as rent under real property leases (including, for greater certainty, common area

maintenance charges, utilities and realty taxes and any other amounts payable to the landlord

under the lease, but for greater certainty, excluding accelerated rent or penalties, fees or other

charges arising as a result of the insolvency of the Applicants or the making of this Order) or as

otherwise may be negotiated between the applicable Applicant and the landlord from time to

time (“Rent”), for the period commencing from and including the date of this Order, monthly on

the first day of each month, in advance (but not in arrears) or, with the prior written consent of

the Monitor and the DIP Lender, at such other time intervals and dates as may be agreed to

between the applicable Applicant and the landlord, in the amounts set out in the applicable lease.

On the date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

12. 10. THIS COURT ORDERS that, except as specifically permitted herein, the

Applicants are hereby directed, until further Order of this Court: (i) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by any of the Applicants to

any of their creditors as of this date; (ii) to grant no security interests, trust, liens, charges or
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encumbrances upon or in respect of any of the Property; and (iii) to not grant credit or incur

liabilities except in the ordinary course of the Business.

RESTRUCTURING

13. 11. THIS COURT ORDERS that each Applicant shall, subject to such requirements as

are imposed by the CCAA and such covenants as may be contained in the Definitive Documents

(as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, and to dispose of redundant or non-material assets not exceeding

CA$250,000 in any one transaction or CA$1,000,000 in the aggregate, all of ;

(b) disclaim such of its arrangements or agreements of any nature whatsoever with

whomever, whether oral or written, as such Applicant deems appropriate, in

accordance with Section 32 of the CCAA;

(c) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate; and

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, subject

to prior approval of this Court being obtained before any material refinancing;

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business.

14. THIS COURT ORDERS that the applicable Applicants shall provide each of the

relevant landlords with notice of the applicable Applicant’s intention to remove any fixtures

from any leased premises at least seven (7) days prior to the date of the intended removal. The

relevant landlord shall be entitled to have a representative present in the leased premises to

observe such removal and, if the landlord disputes the applicable Applicant’s entitlement to

remove any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable secured creditors, such

landlord and the applicable Applicant, or by further Order of this Court upon application by the

applicable Applicant on at least two (2) days notice to such landlord and any such secured
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creditors. If the applicable Applicant disclaims the lease governing such leased premises in

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease

pending resolution of any such dispute (other than Rent payable for the notice period provided

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to

the applicable Applicant’s claim to the fixtures in dispute.

15. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,

the landlord may show the affected leased premises to prospective tenants during normal

business hours, on giving the Applicant and the Monitor 24 hours’ prior written notice and (b) at

the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of

any such leased premises without waiver of or prejudice to any claims or rights such landlord

may have against the applicable Applicant in respect of such leased premises without waiver of

or prejudice to any claims or rights such landlord may have against the applicable Applicant in

respect of such lease or leased premises, provided that nothing herein shall relieve the landlord

of its obligation to mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTS, THEIR BUSINESS OR THEIR

PROPERTY

16. 12. THIS COURT ORDERS that until and including DecemberMarch 22, 20232024, or

such later date as this Court may order (the “Stay Period”), no proceeding or enforcement

process in any court or tribunal (each, a “Proceeding”, and collectively, “Proceedings”) shall be

commenced or continued against or in respect of any of the Applicants or the Monitor, or any of

their respective employees, advisors (including counsel) or other representatives acting in such

capacities, or affecting the Business or the Property, except with the written consent of the

Applicants and the Monitor, or with leave of this Court, and any and all Proceedings currently

under way against or in respect of any of the Applicants or their respective employees, advisors

(including counsel) or other representatives acting in such capacities, or affecting the Business or

the Property, are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

17. 13. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, organization, governmental unit, body or agency, or any other

entities (all of the foregoing, collectively being “Persons” and each being a “Person”) against or

in respect of any of the Applicants or the Monitor, or any of their respective employees, advisors

(including counsel) or other representatives acting in such capacities, or affecting the Business or

the Property are hereby stayed and suspended except with the written consent of the Applicants

and the Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower any

of the Applicants to carry on any business which they are not lawfully entitled to carry on; (ii)

affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by

Section 11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a

security interest; or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

18. 14. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to

perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or

permit in favour of or held by any of the Applicants, except with the prior written consent of the

Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19. 15. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with any of the Applicants or statutory or regulatory mandates for the supply

of goods and/or services, including without limitation all computer software, communication and

other data services, centralized banking services, cash management services, payroll services,

benefit services, contract manufacturing services, accounting services, insurance, transportation

services, warehouse and logistics services, utility or other services to the Business or any of the

Applicants, are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with, suspending or terminating the supply of such goods or services as may be

required by any of the Applicants or exercising any other remedy provided under the agreements

or arrangements, and that the Applicants shall be entitled to the continued use of their current
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premises, telephone numbers, facsimile numbers, internet addresses and domain names, provided

in each case that the normal prices or charges for all such goods or services received after the

date of this Order are paid by the applicable Applicant in accordance with the normal payment

practices of the applicable Applicant or such other practices as may be agreed upon by the

supplier or service provider and each applicable Applicant and the Monitor, or as may be ordered

by this Court.

NON-DEROGATION OF RIGHTS

20. 16. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of leased

or licensed property or other valuable consideration provided on or after the date of this Order,

nor shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to the Applicants.  Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.

NO PRE-FILING VS POST-FILING SET-OFF

21. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (i)

are or may become due to an Applicant in respect of obligations arising prior to the date hereof

with any amounts that are or may become due from an Applicant in respect of obligations arising

on or after the date of this Order; or (ii) are or may become due from an Applicant in respect of

obligations arising prior to the date hereof with any amounts that are or may become due to an

Applicant in respect of obligations arising on or after the date of this Order, each without the

consent of the applicable Applicant and the Monitor or further Order of this Court.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. 17. THIS COURT ORDERS that during the Stay Period, and except as permitted by

Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or officers of any of the Applicants (the “Directors and

Officers”) with respect to any claim against the Directors or Officers that arose before the date

hereof and that relates to any obligations of any of the Applicants whereby the Directors and

Officers are alleged under any law to be liable in their capacity as the Directors and Officers for
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the payment or performance of such obligations, until a Plan in respect of the Applicants, if one

is filed, is sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

23. 18. THIS COURT ORDERS that the Applicants shall indemnify the Directors and

Officers against obligations and liabilities that they may incur as a director or officer of any of

the Applicants after the commencement of the within proceedings, except to the extent that, with

respect to any Director or Officer, the obligation or liability was incurred as a result of the

Director’s or Officer’s gross negligence or wilful misconduct (the “D&O Indemnity”).

24. 19. THIS COURT ORDERS that the Directors and Officers shall be entitled to the

benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property, which

charge shall not exceed an aggregate amount of CA$1,801,0002,306,000, unless permitted by

further Order of this Court, as security for the D&O Indemnity provided in paragraph 1823 of

this Order. The Directors’ Charge shall have the priority set out in paragraphs 3645 and 3847

herein.

25. 20. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors’ Charge; and (ii) the Directors and Officers shall only be entitled to the

benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’

and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 1823 of this Order.

APPOINTMENT OF MONITOR

26. 21. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as

the Monitor, an officer of this Court, to monitor the business and financial affairs of the

Applicants with the powers and obligations set out in the CCAA or set forth herein and that the

Applicants and their shareholders, officers, directors, and Assistants shall advise the Monitor of

all material steps taken by the Applicants pursuant to this Order, and shall co-operate fully with

the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor
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with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor’s

functions.

27. 22. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination,

to the DIP Lender, its counsel and its financial advisor of financial and other

information as agreed to between the Applicants and the DIP Lender which may be

used in these proceedings including reporting on a basis as agreed with the DIP

Lender;

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements and

reporting required by the DIP Lender, which information shall be reviewed with the

Monitor and delivered to the DIP Lender, its counsel and its financial advisor on a

periodic basis as agreed with the DIP Lender;

(e) advise the Applicants in their development of the Plan and any amendments to the

Plan;

(f) assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(g) (e) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of the

Applicants, to the extent that is necessary to adequately assess the Applicants’

business and financial affairs or to perform its duties arising under this Order;
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(h) (f) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(i) (g) perform such other duties as are required by this Order or by this Court from time

to time.

28. 23. THIS COURT ORDERS that the Monitor shall not take possession of the Property

and shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or the Property, or any part thereof.

29. 24. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, “Possession”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the “Environmental Legislation”), provided however that nothing herein shall

exempt the Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation.  The Monitor shall not, as a result of this Order or anything done in

pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

30. 25. THIS COURT ORDERS that the Monitor shall provide any creditor of the

Applicants and the DIP Lender with information provided by the Applicants in response to

reasonable requests for information made in writing by such creditor addressed to the Monitor.

The Monitor shall not have any responsibility or liability with respect to the information

disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
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been advised by the Applicants is confidential, the Monitor shall not provide such information to

creditors unless otherwise directed by this Court or on such terms as the Monitor and the

Applicants may agree.

31. 26. THIS COURT ORDERS that, in addition to the rights and protections afforded to

the Monitor under the CCAA or as an officer of this Court, the Monitor, its directors, officers,

employees, counsel and other representatives acting in such capacities shall incur no liability or

obligation as a result of the Monitor’s appointment or the carrying out by it 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 Monitor by the CCAA or any

applicable legislation.

32. 27. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the

Applicants and the Financial Advisor (solely as it relates to its monthly work fee and

disbursements) shall be paid their reasonable fees and disbursements, whether incurred prior to,

on or subsequent to the date of this Order, in each case at their standard rates and charges, by the

Applicants as part of the costs of these proceedings. The Applicants are hereby authorized and

directed to pay the accounts of the Monitor, counsel for the Monitor, counsel for the Applicants

and the Financial Advisor (solely as it relates to its monthly work fee and disbursements) on such

terms as the parties may agree and, in addition, the Monitor, counsel to the Monitor and counsel

to the Applicants are authorized to maintain their respective retainers, if any, provided by the

Applicants prior to the commencement of these proceedings, to be held by them as security for

payment of their respective fees and disbursements outstanding from time to time.

33. 28. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

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

34. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the

Applicants,  and the Financial Advisor shall be entitled to the benefit of and are hereby granted a

charge (the “Administration Charge”) on the Property, which charge shall not exceed an

aggregate amount of CA$375,000600,000, unless permitted by further Order of this Court, as

security for their professional fees and disbursements incurred at the standard rates and charges
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of the Monitor and such advisors, both before and after the making of this Order in respect of

these proceedings; provided however that any Transaction Fee earned by the Financial Advisor

shall not be secured by the Administration Charge. The Administration Charge shall have the

priority set out in paragraphs 3645 and 3847 hereof.

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

35. THIS COURT ORDERS that the Agreement dated as of December 12, 2023, engaging

the Financial Advisor and attached as Exhibit “K” to the Sahai Affidavit (the “Financial

Advisor Agreement”), and the retention of the Financial Advisor under the terms thereof, is

hereby ratified and approved and the Applicant is authorized and directed nunc pro tunc to make

the payments contemplated thereunder when earned and payable in accordance with the terms

and conditions of the Financial Advisor Agreement.

36. THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of

and is hereby granted a charge (the “Financial Advisor Charge”) on the Property as security

solely for the Transaction Fee earned and payable pursuant to the terms of the Financial Advisor

Agreement. The Financial Advisor Charge shall have the priority set out in paragraphs 45 and 47

hereof.

KEY EMPLOYEE RETENTION PLAN

37. THIS COURT ORDERS that the key employee retention plan (the “KERP”), as

described in the Sahai Affidavit and the First Report, is hereby authorized and approved, and the

Applicants are authorized to make the payments contemplated under the KERP in accordance

with the terms and conditions of the KERP.

38. THIS COURT ORDERS that the key employees under the KERP shall be entitled to

the benefit of and are hereby granted a charge (the “KERP Charge”) on the Property, which

charge shall not exceed an aggregate amount of CA$998,311, unless permitted by further Order

of this Court, to secure any payments to the key employees under the KERP. The KERP Charge

shall have the priority set out in paragraphs 45 and 47 hereof.
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DIP FINANCING

39. 30. THIS COURT ORDERS that the Applicants are hereby authorized and empowered

to obtain and borrow and provide guarantees, as the case may be, under a credit facility from

Deerfield Private Design Fund IV, L.P. and Deerfield Private Design Fund III, L.P. (in such

capacity, the “DIP Lender”) in order to finance the Applicants’ working capital requirements

and other general corporate purposes and capital expenditures, provided that borrowings under

such credit facility shall not exceed the principal amount of US$1,500,0006,000,000 unless

permitted by further Order of this Court.

40. 31. THIS COURT ORDERS that such credit facility shall be on the terms and subject to

the conditions set forth in the DIP Term Sheet between the Applicants and the DIP Lender dated

as of December 14, 2023 in the form attached to the Sahai Affidavit with such minor

modifications or amendments that may be agreed to by the parties and consented to by the

Monitor (the “DIP Term Sheet”).

41. 32. THIS COURT ORDERS that each of the Applicants is hereby authorized and

empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs and

security documents, guarantees and other definitive documents (collectively, including the DIP

Term Sheet, 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 Applicants

are hereby authorized and directed to pay and perform all of their indebtedness, interest, fees,

liabilities and obligations to the DIP Lender under and pursuant to the Definitive Documents as

and when the same become due and are to be performed, notwithstanding any other provision of

this Order.

42. 33. 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, which charge shall not

exceed an aggregate amount of US$1,500,0006,000,000 plus interest, fees and expenses, unless

permitted by further Order of the Court, which DIP Lender’s Charge shall not secure an

obligation that exists before this Order is made. The DIP Lender’s Charge shall have the priority

set out in paragraphs 3645 and 3847 hereof.
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43. 34. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an Event of Default (as defined in the DIP Term Sheet) under

the Definitive Documents, the DIP Lender, subject to the notice requirements under

the Definitive Documents, may cease making advances to the Applicants and set off

and/or consolidate any amounts owing by the DIP Lender to the Applicants against

the obligations of the Applicants to the DIP Lender under the Definitive Documents

or the DIP Lender’s Charge, make demand, accelerate payment and give other

notices, or, upon four (4) business days notice to the Applicants and the Monitor,

exercise any and all other rights and remedies against the Applicants or the Property

under or pursuant to the Definitive Documents and the DIP Lender’s Charge,

including, without limitation, to apply to this Court for the appointment of a receiver,

receiver and manager or interim receiver, or for a bankruptcy order against any of the

Applicants and for the appointment of a trustee in bankruptcy of any of the

Applicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of any of the

Applicants or the Property.

44. 35. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any Plan filed by the Applicants under the CCAA, or any proposal filed by the

Applicants under the Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect to any

advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

45. 36. THIS COURT ORDERS that the priorities of the Directors’ Charge, the

Administration Charge, the KERP Charge, the Financial Advisor Charge, and the DIP Lender’s

Charge (collectively, the “Charges”), as among them, shall be as follows:
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First – Administration Charge (to the maximum amount of CA$375,000600,000);

Second – Directors’ Charge (to the maximum amount of

CA$1,801,0002,306,000); and

Third – KERP Charge (to the maximum amount of CA$998,311);

Fourth – Financial Advisor Charge; and

ThirdFifth – DIP Lender’s Charge (to the maximum amount of

US$1,500,0006,000,000, plus interest, fees and expenses).

46. 37. THIS COURT ORDERS that the filing, registration or perfection of 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.

47. 38. THIS COURT ORDERS that each of the Charges (all as constituted and defined

herein) shall constitute a charge on the Property and such Charges shall rank in priority to all

other security interests, trusts, liens, charges and encumbrances, and claims of secured creditors,

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person notwithstanding

the order of perfection or attachment; provided that (i) the Charges shall rank behind

Encumbrances in favour of any Person who is a “secured creditor” as defined in the CCAA who

has not been served with the Notice of Application for this Order and (ii) the DIP Lender’s

Charge shall rank behind the Encumbrances on the Property in favour of RBC and EDC. The

Applicants and the beneficiaries of the Charges shall be entitled to seek priority of the Charges

ahead of any Encumbrances over which the Charges may not have obtained priority pursuant to

this Order on a subsequent motion including, without limitation, at the Comeback Hearing (as

defined below), on notice to those Persons likely to be affected thereby; provided that the DIP

Lender’s Charge shall continue to rank behind the Encumbrances on the Property in favour of

RBC and EDC.

48. 39. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court on notice to parties in interest, the Applicants shall not grant
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any Encumbrances over any Property that rank in priority to, or pari passu with, any of the

Charges, unless the Applicants also obtain the prior written consent of the Monitor, the DIP

Lender and the beneficiaries of the applicable Charges, or further Order of this Court.

49. 40. THIS COURT ORDERS that the Charges and the Definitive Documents shall not

be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit of the Charges (collectively, the “Chargees”) and the DIP Lender shall not otherwise be

limited or impaired in any way by: (i) the pendency of these proceedings and the declarations of

insolvency made herein; (ii) any application(s) for bankruptcy order(s) or receivership order(s)

issued pursuant to the BIA or otherwise, or any bankruptcy order or receivership order made

pursuant to such applications; (iii) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (iv) the provisions of any federal or provincial statutes; or

(v) any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,

sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds any of

the Applicants, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration

or performance of the Definitive Documents shall create or be deemed to constitute a

breach by any of the Applicants of any Agreement to which any of them is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicants entering into

the DIP Term Sheet, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

(c) the payments made by the Applicants pursuant to this Order, the Definitive

Documents, and the granting of the Charges, do not and will not constitute

preferences, fraudulent conveyances, transfers at undervalue, oppressive conduct, or

other challengeable or voidable transactions under any applicable law.

50. 41. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicants’ interest in such real property lease.
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FOREIGN PROCEEDINGS

51. 42. THIS COURT ORDERS that Contract Pharmaceuticals Limited is hereby

authorized and empowered, but not required, to act as the foreign representative (in such

capacity, the “Foreign Representative”) in respect of the within proceedings for the purpose of

having these proceedings recognized and approved in a jurisdiction outside of Canada.

52. 43. THIS COURT ORDERS that the Foreign Representative is hereby authorized to

apply for foreign recognition and approval of these proceedings, to the extent considered

necessary by the Applicants, in any jurisdiction outside of Canada, including in the United States

pursuant to chapter 15 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 .

SERVICE AND NOTICE

53. 44. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the

Globe and Mail, a notice containing the information prescribed under the CCAA; and (ii) within

five (5) days after the date of this Order, (A) make this Order publicly available in the manner

prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor

who has a claim against any of the Applicants of more than CA$1,000, and (C) prepare a list

showing the names and addresses of those creditors and the estimated amounts of those claims,

and make it publicly available in the prescribed manner, all in accordance with Subsection

23(1)(a) of the CCAA and the regulations made thereunder.

54. 45. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service

(the “Guide”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Guide (which can be found on the Commercial List

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-commercial/) shall

be valid and effective service.  Subject to Rule 17.05, this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended (the “Rules of Civil Procedure”). Subject to Rule 3.01(d) of the Rules of Civil

Procedure and paragraph 13 of the Guide, service of documents in accordance with the Guide

will be effective on transmission. This Court further orders that a Case Website shall be
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established in accordance with the Protocol with the following URL:

https://www.ksvadvisory.com/experience/case/cpl.

55. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Guide or the CCAA and the regulations thereunder is not practicable, the

Applicants, the Monitor and their respective counsel and agents are at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices or other

correspondence, by forwarding copies thereof by prepaid ordinary mail, courier, personal

delivery or facsimile transmission or electronic message to the Applicants’ creditors or other

interested parties at their respective addresses (including e-mail addresses) as last shown in the

books and records of the Applicants and that any such service or distribution shall be deemed to

be received on the earlier of (i) the date of forwarding thereof, if sent by electronic message on or

prior to 5:00 p.m. (Toronto Time) (or the next business day following the date of forwarding

thereof if sent on a non business day) (ii) the next business day following the date of forwarding

thereof, if sent by courier, personal delivery, facsimile transmission or electronic message sent

after 5:00 p.m. (Toronto Time); or (iii) on the third business day following the date of forwarding

thereof, if sent by ordinary mail.

56. 47. THIS COURT ORDERS that the Applicants, the Monitor and each of 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 any notices or other

correspondence, by forwarding copies thereof by electronic message (including by e-mail) to the

Applicants’ creditors or other interested parties and their advisors, as applicable. For greater

certainty, any such service or distribution shall be deemed to be in satisfaction of a legal or

judicial obligation, and notice requirements within the meaning of subsection 3(c) of the

Electronic Commerce Protection Regulations (SOR/2013-221).

COMEBACK HEARING

48. THIS COURT ORDERS that the comeback motion in these CCAA proceedings shall be

heard on December 22, 2023 (the “Comeback Hearing”).
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GENERAL

57. 49. THIS COURT ORDERS that any interested party (includingwishing to object to the

relief sought in a motion brought by the Applicants) may apply to  or the Monitor in these CCAA

proceedings shall, subject to further order of this Court to vary or amend this Order at the

Comeback Hearing on not less than three (3) calendar days’ notice to, provide the service list in

these proceedings and any other Persons likely to be affected by the Order sought; provided,

however, that the Chargees shall be entitled to rely on this Order as granted and on the Charges

and priorities set forth in paragraphs 36 and 38 hereof with respect to any fees, expenses and

disbursements incurred, as applicable, until the date this Order may be amended, varied or

stayed.with responding motion materials or a written notice (including by e-mail) stating its

objection to the motion and the grounds for such objection by no later than 5:00 p.m. (Toronto

Time) on the date that is two (2) days prior to the date such motion is returnable (the “Objection

Deadline”). The Monitor shall have the ability to extend the Objection Deadline after

consultation with the Applicants.

SEALING

58. THIS COURT ORDERS that the Confidential Appendix to the First Report shall be

sealed and kept confidential pending further order of this Court.

GENERAL

59. 50. THIS COURT ORDERS that, notwithstanding paragraph 49 of this Order,  the

Applicants or the Monitor may from time to time apply to this Court to amend, vary or

supplement this Order or for advice and directions in the discharge of their powers and duties

hereunder or in the interpretation of this Order.

60. 51. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any

of the Applicants, the Business or the Property.

61. 52. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States,

to give effect to this Order and to assist the Applicants, the Monitor and their respective agents in
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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

Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

62. 53. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty

and is 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, and that the Monitor is authorized and empowered to act as

a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

63. 54. THIS COURT ORDERS that the Initial Order of this Court dated December 15,

2023 is hereby amended and restated pursuant to this Order, and this Order and all of its

provisions are effective as of 12:01 a.m. (Toronto Time) on the date of this Order without the

need for entry or filing.

____________________________________
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