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AFFIDAVIT OF HUGH ROWAN LEGG
(affirmed November 17, 2023)

I, Hugh Rowan-Legg, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:
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1. | am a Managing Director and head of Alvarez & Marsal Corporate Finance, and, as
such, have knowledge of the matters contained in this Affidavit.

2. Attached as Exhibit “A” is a credit accommodation and amending agreement dated
February 14, 2023 (the “CAAA”). Schedule “F” to the CAAA is the Engagement Letter of
Alvarez & Marsal Canada Securities ULC dated February 1, 2023 (the “A&M Engagement
Letter”). The A&M Engagement Letter was reviewed, edited, and approved by Waygar Capital

Inc. before it was finalized between Alvarez & Marsal and Quality Sterling Group (“QSG”).

3. Among other things, the A&M Engagement Letter provides for payment of a monthly

work fee of $50,000 per month for the first three months and $40,000 per month thereafter.

4. In September and October 2023, while QSG was still negotiating the terms of an
agreement of purchase and sale with Ironbridge, it asked Alvarez & Marsal to perform work in

accordance with the terms of the A&M Engagement Letter for which the work fee is payable.

5. Attached as Exhibits “B” and “C” are invoices dated September 12 and October 4, 2023,

respectively, for work performed in those months. These invoices remain unpaid.

AFFIRMED by Hugh Rowan-Legg of the
City of Toronto, in the Province of Ontario,
before me at the City of Toronto, in the
Province of Ontario, on November 17, 2023 in
accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

My

Commissioner for Taking Affidavits (Signature of deponent)
(or as may be)

Hugh Rowan-Legg
Andrew Winton


AJW


This is Exhibit “A” referred to in the Affidavit of Hugh Rowan
Legg affirmed by Hugh Rowan Legg of the [city/town], in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on November 17, 2023 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

Andrew Winton


AJW

AJW
Andrew Winton
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Alvarez & Marsal Canada Securitles ULC
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2000, RO. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 5200

Fax: +1 416 847 5201

February 1, 2023

John Pacione, Co-Chief Executive Officer
Quality Sterling Group

505 Cityview Blvd,

Woodbridge, ON

L4H 0L8

Dear Mr. Pacione:

This letter confirms and sets forth the terms and conditions of the engagement between
Alvarez & Marsal Canada Securities ULC ("A&M") and Quality Sterling Group ("QSG"
or the “Company”), including the scope of the services to be performed and the basis of
compensation for those services. Upon execution of this letter by each of the parties
below, this letter will constitute an agreement between QSG and A&M (the
"Agreement").

1. Description of Engagement and Services.

- The Company hereby engages A&M as its financial advisor with respect to evaluating

and pursuing a potential Financing Transaction, Restructuring Transaction or Sale
Transaction (as defined below, each a “Transaction”), effective as of the date hereof (the
“Effective Date”). As part of our engagement, A&M will, if appropriate and requested
perform the following services:

i.  Should the Company seck a Financing Transaction and/or Sale Transaction,
advise and assist ‘the Company in executing such Financing Transaction
and/or Sale Transaction, including but not limited to;

a. Prepare, in collaboration with the Company, a confidential Information
Memorandum or similar document and other relevant informational
materials;

b. Identify and contact on a confidential basis and subject to NDA
arrangements acceptable to the Company, prospective investors and
solicit and assist in evaluating indications of interest & proposals
among prospective investors;

¢. Coordinate the Company’s response to potential investors' due
diligence investigations;

d. Assist in structuring and negotiating the financing and/or sale and the
terms of the securities/consideration; and

www.alvarezandmarsal.com



ii.

iii.

2.

e. Assist in matters associated with closing the Financing Transaction
and/or Sale Transaction generally provided by financial advisors;

A&M understands that the Company’s preferred outcome is to complete an
out of court Financing Transaction or Sale Transaction.

Should the Company seck a Restructuring Transaction, advise and assist the
Company in executing such Restructuring Transaction, including but not
limited to;

a. Assist with the formulation and evaluation of various restructuring
scenarios and the potential impact of those scenarios on the recoveries
of stakeholders;

b. Assist the Company in negotiations with creditors, shareholders and
other appropriate parties-in-interest and implementation of various

strategic ~ alternatives  including;  restructuring,  financing,
reorganization, merger, or sale of the Company, or its assets or
businesses;

c. Assist the Company in analyzing, structuring, negotiating and
effecting a Restructuring Transaction; and

d. If necessary, provide investment banking and financial advisory
services to support the Company in connection with the Company's
and its advisors' efforts to develop and implement a Restructuring
Transaction;

Provide any other investment banking and financial advisory services
reasonably necessary to accomplish the foregoing and consummate a
transaction as requested by the Company and agreed to by A&M from time to
time.

For purposes of this Agreement, each of the following transactions shall constitute a
“Financing Transaction”:

i

ii.

iii.

any refinancing of all or a material portion of the Company’s or its affiliates’
Indebtedness (as defined below); and/or

the raising ot issuance of any form of new equity or debt financing from any
source by the Company or any affiliate or subsidiary of the Company or any
entity formed by, or at the direction of, the Company or any such majority-
owned subsidiary or affiliate.

Notwithstanding the above, any debtor in possession (“DIP”) or exit financing
done in connection with a Restructuring of this company under the
Companies' Creditors Arrangement Act or Bankruptcy and Insolvency Act

=
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(Canada), regardless of the source of the financing, shall constitute a
Financing Transaction.

For purposes of this Agreement, the term “Sale Transaction™ is defined to include any of
the following (whether in one or a series of transactions): (a) ) a merger or consolidation
of the Company and/or any of its material businesses, subsidiaries or affiliates (b) a sale
of at least 50% of the equity securities of the Company (whether from the Company or
security holders of the Company) or any material business, subsidiary or affiliate of the
Company (whether from such business, subsidiary, affiliate or the Company), in any case
whether by sale, exchange, tender offer or otherwise, (c) any transaction which results in
a third party having the right to elect a majority of the members of the Board or similar
governing body of the Company or any of its subsidiaries or affiliates, (d) a sale of the
Company that is consummated through a sale of all or substantially all of its assets or its
subsidiaries, (¢) a liquidation of the Company or any of its material businesses,
subsidiaries or affiliates, (f) any other form of disposition which results in the effective
disposition of all or a substantial amount of the business, operations, or assets of the
Company or any of its businesses, subsidiaries or affiliates. For the avoidance of doubt, a
Sale Transaction shall include (g) any other form of disposition which results in the
effective disposition of all or a substantial amount of the business, operations, or assets of
the Company or any of its businesses, subsidiaries or affiliates, or (i) any scenario where
a key customer or any third party creates a joint venture that provides financial support,
whether through a Financing Transaction, or a change in commercial strategy, or through
other means, resulting in a transaction that changes the prospects of the business. For the
avoidance of doubt, all joint venture and significant business transactions shall be
included.

For the purposes of this Agreement, a “Restructuring Transaction” shall be defined as any
single transaction or series of transactions that effectuates any (a) modification,
amendment to, or change in, any of the Company’s and/or any of its businesses,
subsidiaries’ or affiliates’ payment obligations and/or institutional indebtedness for
borrowed money, including accrued and/or accreted interest thereon (“Indebtedness™), (b)
disposition of all or substantially all of the business operations or assets of the Company
or any of its businesses, subsidiaries or affiliates or (c) change of control of the Company.
This includes, without limitation, senior bank debt and subordinated debt. Such
modification, amendment, or change shall include, without limitation, any transaction(s)
which provide for: any material modification, amendment or change of, or in, principal
balance, accrued or accreted interest, payment term, or other debt service requirement;
any maturity extension / forbearance for at least twelve (12) months with respect to any
payment obligation; conversion to equity, or some other security instrument, of all, or a
material portion of, such Indebtedness; any compromise of the existing terms of such
Indebtedness; any combination of the foregoing transactions. Each of the foregoing shall
include, without limitation, any transaction in which requisite consents to a
reorganization or restructuring are obtained pursuant to a tender offer, exchange offer,
consent solicitation or other process.

Lo
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In the event that the Company becomes subject to formal insolvency proceedings, the
Company agrees to seek confirmation of this Agreement by the Court forthwith,
including ensuring that A&M’s fees and expenses (including transaction-based
compensation) will be paid in such a scenario, and will take no steps to, and will oppose
any attempt by any third party to, disclaim this Agreement. It is recognized by both the
Company and A&M that to the extent the Company determines it is in its best interests to
file for protection from its creditors, whether the purpose of such filing is to consummate
a Transaction or otherwise, that A&M will not be appointed as the proposal trustee or
monitor, as the case may be.

It is understood and agreed that nothing contained herein shall constitute an expressed or
implied commitment by A&M to underwrite, place, or purchase any financing or
securities. The scope of A&M services shall not include delivery of a fairness opinion
with respect to any transaction.

The Company authorizes A&M to provide the Confidential Information Memorandum
(as amended and supplemented and including any information incorporated therein by
reference, the “Information Memorandum”) and other relevant information to prospective
investors.

The Company shall have the right, in its sole discretion, to accept or reject any
Transaction offer or any prospective investors. The Company shall also have the right to
approve prospective investors, in what manner they are to be contacted and at what point
in time such contact may be made with each such prospective investor.

The Company agrees to promptly inform A&M of any inquiry it receives regarding a
Transaction so that A&M can evaluate such party and its interest in a Transaction.

The Company understands that the services to be rendered by A&M may include
providing the Company with assistance in the preparation of projections and other
forward-looking statements regarding the Company and / or its businesses, subsidiaries or
affiliates, and numerous factors can affect the actual results of the Company and / or its
businesses, subsidiaries or affiliates, which may materially and adversely differ from
those projections.

A&M understands that the Company and its lender are targeting the following
milestones. A&M and the Company agree that achieving these milestones depends on a
number of factors outside of A&M’s control, including the Company’s ability to provide
required information to A&M on a timely basis and the prevailing capital market
conditions over the time period.

Information Memorandum  and February 22, 2023
teaser circulated to list of identified
parties

4

10

Lo



-5-
Deadline to receive letters of intent March 31, 2023
Binding offer April 28, 2023
Closing of transaction May 12, 2023

A&M and the Company agree that achieving these milestones depends on a number of
factors that are outside of A&M’s control, including the ability of the Company to
provide required information to A&M on a timely basis and the prevailing capital market
conditions over the time period.

A&M makes no representation whatsoever that an appropriate Transaction can or will be
formulated, that any Transaction in general or that any transaction in particular is the best
course of action for the Company. Further A&M assumes no responsibility for the
selection and approval of any Transaction presented to the Company, this determination
shall rest strictly with the Company.

The Company agrees that it will be solely responsible for ensuring that any Transaction
comply with applicable law.

The Company will be solely responsible for the contents of the Information
Memorandum and any and all other written or oral communications provided by or on
behalf of the Company to any prospective investors and/or any other party in connection
with a potential Transaction. The Company represents and warrants that the Information
Memorandum and such other communications will not contain any untrue statement of
material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein not misleading. If an event occurs as a result of
which the Information Memorandum (or any other distributed materials) would include
any untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein not misleading, the Company will promptly notify A&M and
A&M will suspend solicitations of prospective investors until such time as the Company
prepares a supplement or amendment to the Confidential Information Memorandum (or
otherwise) that corrects such statement(s) and/or omission(s).

In connection with A&M’s engagement, QSG will furnish A&M with all information
concerning QSG which A&M reasonably deems appropriate and will provide A&M with
access to QSG’s officers, directors, employees, accountants, counsel and other
representatives (collectively, the “Representatives”). It is understood that A&M will rely
solely upon the information supplied by QSG and its’ Representatives without assuming
any responsibility for independent investigation or verification thereof. QSG represents
and warrants that any financial projections provided to A&M have been, or will be,
prepared on a basis reflecting the best currently available estimates and judgments of the
future financial results and condition of QSG. QSG will, in writing, promptly notify
A&M of any material inaccuracy or misstatement in, or material omission from, any

-5
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information previously delivered to A&M or any interested party. QSG authorizes A&M
to contact QSG professional advisors, which in A&M's discretion is deemed appropriate
in connection with this engagement

In rendering its services to QSG, A&M will report directly to the Co-Chief Executive
Officer and will make recommendations to and consult with the Co-Chief Executive
Officer and such senior officers as the Co-Chief Executive Officer directs.

Hugh Rowan-Legg, a Managing Director of A&M, will be responsible for the overall
engagement and will be assisted by other A&M personnel, as appropriate. A&M
personnel providing services to QSG may also work with other A&M clients in
conjunction with unrelated matters. In connection with the services to be provided
hereunder, from time to time A&M may utilize the services of employees of its affiliates
(as defined below). Such affiliates are wholly owned by A&M's parent company and
A&M's employees.

For the purposes of this Agreement, "affiliate" means, with respect to any specified
person, any other person directly or indirectly controlling, controlled by or under
common control with such specified person. For purposes of this definition, the terms
"controlling," "controlled by" or "under common control with" shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a person, whether through the ownership of voting securities,
by contract or otherwise, or the power to elect at least 50% of the directors, managers,
general partners, or persons exercising similar authority with respect to such person.

QSG understands that A&M is not undertaking to provide any legal, regulatory,
accounting, insurance, tax or similar professional advice. It is further understood and
agreed that A&M’s services will not include the preparation of a due diligence report,
presentation or otherwise for QSG, and that A&M’s services will not include the
rendering of a fairness opinion. If you should request additional services not otherwise
contemplated by this Agreement, QSG and A&M will enter into an additional letter
agreement which will set forth the nature and scope of the services, appropriate
compensation and other customary matters, as mutuvally agreed upon by QSG and A&M.

2. Compensation.

As compensation for our services hereunder, A&M will be paid as follows:
(a) Work Fees:

A monthly work fee (the "Work Fee") of $50,000 per month for the first 3 months,
to be paid at the rate of $50,000 per month and paid monthly in advance, starting
with the first payment immediately upon the execution of this Agreement and
$40,000 per month thereafter upon the presentation of an invoice. All Work Fees
paid will be non-refundable. To the extent paid, Work Fees totalling a maximum of
$100,000 will be credited against any Transaction Fee.

(b)  Transaction Fee(s):

12
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In addition to the other fees provided for herein, the Company shall pay A&M the
following transaction fee(s) (collectively, the “Transaction Fee(s)™):

i.

ii.

Financing Transaction Fee:

Concurrently with the close of any Financing Transaction, A&M shall earn,
and the Company shall thereupon pay concurrently with the closing and from
the proceeds of such Financing Transaction, as a cost of financing, a
Financing Transaction Fee (“Financing Transaction Fee”) of 2.5% of the
amount debt raised or committed and 5.0% of the amount of equity raised or
committed. The Financing Transaction Fee will be subject to a minimum of
$600,000, unless such Financing Transaction Fee is purely in connection with
the procurement of DIP financing, in which case the same percentages
stipulated herein shall apply, but there shall be a minimum fee of $200,000.

For the purposes of calculating the Financing Transaction Fee, debt will
include but not be limited to any senior, subordinated and mezzanine debt, and
equity will include but not be limited to convertible securities, preferred stock,
common equity and any capital with equity-linked securities.

Sale Transaction Fee:

iii.

(b)

Concurrently with the closing of a Sale Transaction, A&M shall earn, and the
Company shall thereupon pay immediately and directly from the proceeds of
such Sale Transaction, as a cost of such transaction, a fee (the “Sale
Transaction Fee”) equal to the greater of i) 750,000; and ii) 3.0% of the
Aggregate Gross Consideration (as defined below).

Restructuring Transaction Fee:

A fee equal to $750,000 (the “Restructuring Transaction Fee™), earned and
paid upon the earlier of (i) consummation of a Restructuring Transaction and
(i) in the event the Company attempts to implement a Restructuring
Transaction, in whole or in part by means of an exchange offer, then upon
closing of the exchange offer. For the purpose of (i) above, consummation of
a Restructuring Transaction shall mean the closing of such transaction with
binding execution and effectiveness of all necessary waivers, consents,
amendments or restructuring agreements between the Company and its
creditors necessary to effectuate such Restructuring Transaction.

In addition to the fees described above, and regardless of whether or not
any transaction contemplated by this Agreement shall be proposed or
consummated, the Company agrees to promptly reimburse A&M, on a
monthly basis, for all out-of-pocket expenses reasonably incurred by
A&M in connection with the matters contemplated by this Agreement,
including, without limitation, reasonable fees of counsel and travel and

13
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lodging expenses. Any out-of-pocket expense greater than $1,000 will be
pre-approved with the Company in advance.

©) All provisions in this Section 2 are in addition to any protections or
remedies afforded to A&M at law or by statute.

(a)  All fees will be subject to applicable taxes.

For purposes of this agreement, the term “Aggregate Gross Consideration” shall mean the
total fair market value (at the time of closing) of all consideration, including, without
duplication or limitation, cash, notes, securities and property; payments made in
installments; amounts payable under above-market consulting agreements, above-market
lease agreements, above-market employment contracts, non-compete agreements or
similar arrangements (with the fair market value of amounts paid under consulting
agreements, lease agreements, and employment and similar agreements being excluded
from Aggregate Gross Consideration); and Contingent Payments (as defined below), paid
or payable, or otherwise to be distributed, directly or indirectly, to the Company, the
Company’s subsidiaries or affiliates or the Company’s stockholders, plus all indebtedness
assumed by the purchaser of assets of the Company and / or any of its businesses,
subsidiaries or affiliates or from which the Company or any of its businesses, subsidiaries
or affiliates is relieved in connection with a Sale Transaction. If any portion of the
Aggregate Gross Consideration is payable in the form of securities, the value of such
securities, for purposes of calculating our Sale Transaction Fee, will be determined based
on the average closing price for such securities for the five trading days prior to the
closing of the Sale Transaction. In the case of securities that do not have an existing
public market, Aggregate Gross Consideration will be determined based on the fair
market value of such securities as mutually agreed upon in good faith by the Company
and A&M prior to the closing of the Sale Transaction. Contingent Payments shall be
defined as the fair market value of consideration received or receivable by the Company,
its employees, former or current equity holders and/or other parties, in the form of
deferred, performance-based payments, “earn-outs”, or other contingent payments based
on future performance of the Company or any of its businesses or assets.

Aggregate Gross Consideration shall be calculated by calculating the amount owing as if
100% of the equity interests of the Company had been sold by dividing (i) the total
consideration, whether in cash, securities, notes or other forms of consideration, received
or receivable by the Company and/or its creditors and equity holders by (b) the
percentage of ownership sold. In addition, if any of the Company’s interest-bearing
liabilities are assumed, decreased, or paid off in conjunction with a Sale Transaction, or
any of the Company’s assets are retained, sold or otherwise transferred to another party
prior to the consummation of a Sale Transaction, the Aggregate Gross Consideration will
be increased to reflect the fair market value of any such assets or interest-bearing
liabilities.

14
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3. Term.

Subject to what follows, the Agreement may be terminated with immediate effect by
either party without cause by giving 30 days’ written notice to the other party. In the
event that there are no letters of intent received by the date specified herein for receipt of
same, or that there is no interest on the part of the Company to pursue any letter of intent
received, then this Agreement may be terminated immediately without the need for 30
days’ notice. In the event of any termination, any reasonable and documented fees and
expenses due to A&M shall be remitted to A&M promptly in accordance with the terms
and conditions set forth in this Agreement (including fees and expenses that accrued prior
to such termination).

15

The Company may also immediately terminate this Agreement for Cause (as defined '

below) by giving written notice to A&M. For purposes of this agreement, “Cause” shall
mean gross negligence, willful default, or fraud by A&M.

A&M may also terminate this Agreement immediately upon notice for Good Reason. For
purposes of this Agreement, termination for “Good Reason” shall mean the Company’s
misrepresentation of or failure to disclose material facts, failure to pay fees or expenses
when due (or circumstances indicating to A&M that fees or expenses will not be paid
when due), circumstances such that it is unethical or unreasonably difficult for A&M to
continue performance of the engagement, or other just cause.

In addition, if this Agreement is terminated for any reason, other than by the Company
with Cause or by A&M without Good Reason, and prior thereto or within twelve (12)
months of the termination (the “Tail Period”) any Transaction is consummated, or an
agreement in principle is entered into to engage in any Transaction (which subsequently
closes), A&M shall be entitled to receive its applicable Transaction Fee(s) upon the
consummation of such Transaction(s) as if no termination had occurred if the
Transaction is consummated with a party: i) who was introduced to the Company by A &
M or ii) who contacted the Company expressing interest in the opportunity during the
term of A&M’s engagement; or iii) who was the subject of any advice provided to the
Company by A&M during the term of A&M’s engagement, including purchasers or
investors that were proposed by A&M, but were not subsequently approved for contact
by the Company.

No expiration or termination of this Agreement shall affect (a) the Company’s
indemnification, reimbursement, contribution or other obligations set forth in this
Agreement, (b) A&M’s right to receive, and the Company’s obligation to pay, any and all
fees and expenses due, whether or not any Transaction is consummated prior to or
subsequent to the effective date of termination of this Agreement. The provisions of this
Agreement that give the parties rights or obligations beyond its termination shall survive
and continue to bind the parties.

>
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4, Relationship of the Parties.

The parties intend that an independent contractor relationship will be created by this
engagement letter. Neither A&M nor any of its personnel or subcontractors is to be
considered an employee or agent of QSG. QSG acknowledges that A&M's engagement
shall not constitute an audit, review or compilation, or any other type of financial
statement reporting engagement that is subject to generally accepted accounting
principles or the rules of any provincial, territorial or national professional or regulatory
body. Accordingly, while the information gathered will be reviewed for reasonableness,
A&M's work will not necessarily identify any errors or irregularities, if such exist, on the
part of QSG or its officers or employees. Furthermore, A&M is entitled to rely on the
accuracy and validity of the data disclosed to it or supplied to it by agents, advisors,
employees and representatives of QSG. A&M is under no obligation to update data
submitted to it or review any other areas unless specifically requested by QSG to do so.
QSG agrees and acknowledges that the services to be rendered by A&M may include the
assistance in the preparation and review of projections, forecasts and other forward-
looking statements, and numerous factors can affect the actual results of QSG's
operations, which may materially and adversely differ from those projections, forecasts
and other forward-looking statements. A&M makes no representation or guarantee that
any business plan or refinancing alternative is the best course of action. A&M shall not
be required to certify any financial statements or information or to provide
representations with respect therewith in connection with any audit or securities law
disclosure documents. For greater certainty, during the course of this engagement, A&M
shall be acting as a consultant to QSG in this matter and A&M shall not be assuming any
decision making or other management responsibilities in connection with the affairs of
QSG and A&M shall have no responsibility for the affairs of QSG during this
engagement. In addition, A&M shall not do anything or perform any act pursuant to
which A&M assumes any possession or control of the propetty, assets, undertakings,
premises or operations of QSG for any purpose whatsoever.

5. No Third-Party Beneficiary.

QSG acknowledges that all advice (written or oral) given by A&M to QSG in connection
with this engagement is intended solely for the benefit and use of QSG (limited to its
Board and management) in considering the matters to which this engagement relates.
QSG agrees that no such advice shall be used for any other purpose or reproduced,
disseminated, quoted or referred to at any time in any manner or for any purpose other
than accomplishing the tasks referred to herein without A&M's prior approval (which
shall not be unreasonably withheld), except as required by law.

6. Conflicts.

A&M is not currently aware of any relationship that would create a conflict of interest
with QSG or those parties-in-interest of which you made us aware. Because A&M is a
consulting firm that serves clients on an international basis in numerous cases, both in
and out of court, it is possible that A&M may have rendered or will render services to or
have business associations with other entities or people which had or have or may have

-10-
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relationships with QSG, including creditors of QSG. In the event you accept the terms of
this engagement, A&M will not represent, and A&M has not represented, the interests of
any such entities or people in connection with this matter.

7. Confidentiality.

A&M shall keep as confidential all non-public information received from QSG in
conjunction with this engagement, except: (i) as requested by QSG or its legal counsel;
(ii) as required by legal proceedings; or (iii) as reasonably required in the performance of
this engagement. All obligations as to non-disclosure shall cease as to any part of such
information to the extent that such information is or becomes public other than as a result
of a breach of this provision.

8. Non-Solicitation.

QSG, on behalf of itself, its subsidiaries and affiliates and any person (as such term is
defined under the Canada Business Corporations Act) which may acquire all or
substantially all of its assets, agrees that, until two years subsequent to the termination of
this Agreement, it will not solicit, recruit, hire or otherwise engage any employee of
A&M or its affiliates who worked on this engagement while employed by A&M or its
affiliates ("Solicited Person”). Should QSG, any of its subsidiaries or affiliates or any
person who acquires all or substantially all of its assets extend an offer of employment to
or otherwise engage any Solicited Person and should such offer be accepted, A&M shall
be entitled to a fee from the party extending such offer equal to the Solicited Person's
hourly client billing rate at the time of the offer multiplied by 4,000 hours for a Managing
Director, 3,000 hours for a Senior Director and 2,000 hours for any other A&M
employee. The fee shall be payable at the time of the Solicited Person's acceptance of
employment or engagement.

9, Indemnification.

The indemnification provisions, attached hereto as Exhibit A, are incorporated herein by
reference and the termination of this Agreement or the engagement shall not affect those
provisions, which shall survive termination. Furthermore, all those provisions contained
in Exhibit A are in addition to any protections or remedies afforded to A&M at law or by
statute.

As to the services QSG has requested and A&M has agreed to provide as set forth in this
Agreement, the total aggregate liability of A&M under this Agreement to QSG and its
successors and assigns, shall be limited to the actual damages incurred by QSG or its
successors or assigns, respectively. In no event will A&M or any of its affiliates be liable
to QSG or their successors or assigns for consequential, special or punitive damages,
including loss of profit, data, business or goodwill. In no event shall the total aggregate
liability of A&M under this Agreement to QSG and their successors and assigns exceed
the total amount of fees received and retained by A&M hereunder.

11-
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10. Data Hosting

From time to time, as an accommodation to QSG, A&M as directed by QSG may arrange
for a third party data hosting provider (i.e., Firmex or Intralinks) (the “Provider”) to host
documents and information relating to this engagement in a web/data room environment
for QSG’s and/or certain authorized parties review. For QSG’s convenience, the
Provider’s service is generally provided based upon an agreement between A&M and the
Provider to which QSG is not a party. Notwithstanding anything herein, it is understood
and agreed that A&M does not warrant and is not responsible for the Provider’s conduct
and services. Otherwise, should QSG wish to arrange for a direct agreement with a
Provider, A&M is happy to assist in that pursuit.

11. Miscellaneous.

Depending on future developments the spread of the Coronavirus has the potential to
affect the services provided under this Agreement. Travel, work place and mobility
restrictions (to include measures reasonably mandated by A&M with respect to its
employees and personnel) may restrict travel to the Company and other work sites as well
as limit access to facilities, infrastructure, information and personnel of A&M, the
Company or others. Such circumstances may adversely affect the timetable or content of
A&M's deliverables and completion of the scope of services included in this Agreement.
A&M will discuss with the Company if A&M believes that the services may be impacted
in this way. The Company accepts and acknowledges that A&M employees and
personnel may attend at the Company’s locations or physically interact with the
Company’s employees and personnel in connection with the services, unless A&M or the
Company decide that this should not be the case.

This Agreement (together with the attached indemnity provisions): (a) shall be governed
and construed in accordance with the laws of the Province of Ontario applicable therein
without giving effect to such province's rules concerning conflicts of laws that might
provide for any other choice of law; (b) incorporates the entire understanding of the
parties with respect to the subject matter hereof; (¢) may not be amended or modified
except in writing executed of the parties hereto; (d) may be executed by facsimile and in
counterparts, each of which shall be deemed to be an original but all of which together
shall constitute one and the same agreement; and (¢) notwithstanding anything herein to
the contrary, A&M may reference or list QSG's name and/or a general description of the
services in A&M's marketing materials, including, without limitation, on A&M's website.

If the foregoing is acceptable to you, kindly sign the enclosed copy to acknowledge your

agreement with its terms.

Very truly yours,
Alvarez & Marsal Canada Securities
ULC

-12-
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By:

Accepted and agreed:
Quality Sterling Group
By: —

Ném@: John Pacione

Title: Co-Chief Executive Officer

-13-

My

Hugh Rowan-Legg
Managing Director
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Alvarez & Marsal Canada ULC
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2000, PO, Box 22
Toronto, ON M85J 2J1
Phone: +1 416 847 5200

EXHIBIT A Fax: +1 416 847 65201

Indemnity Provisions

QSG agrees to indemnify and hold harmless each of A&M, its affiliates and their
respective shareholders, managers, members, employees, agents, representatives and
subcontractors (each, an "Indemnified Party" and collectively, the "Indemnified Parties'")
against any and all losses, claims, damages, liabilities, penalties, obligations,
disbursements and expenses, including the costs (fees and disbursements) for counsel or
others (including employees of A&M, based on their then current hourly billing rates) in
investigating, preparing or defending any action or claim, whether or not in connection
with litigation in which any Indemnified Party is a party, or enforcing the Agreement
(including these indemnity provisions), as and when incurred, caused by, relating to,
based upon or arising out of (directly or indirectly) the Indemnified Parties' acceptance of
or the performance or nonperformance of their obligations under the Agreement;
provided, however, such indemnity shall not apply to any such loss, claim, damage,
liability or expense to the extent it is found in a final judgment by a court of competent
jurisdiction (not subject to further appeal) to have resulted primarily and directly from
such Indemnified Party's gross negligence or willful misconduct. QSG also agrees that
no Indemnified Party shall have any liability (whether direct or indirect, in contract or
tort or otherwise) to QSG for or in connection with the engagement of A&M, except to
the extent for any such liability for losses, claims, damages, liabilities or expenses that
are found in a final judgment by a court of competent jurisdiction (not subject to further
appeal) to have resulted primarily and directly from such Indemnified Party's gross
negligence or willful misconduct. QSG further agrees that it will not, without the prior
consent of an Indemnified Party, settle or compromise or consent to the entry of any
judgment in any pending or threatened claim, action, suit or proceeding in respect of
which such Indemnified Party secks indemnification hereunder (whether or not such
Indemnified Party is an actual party to such claim, action, suit or proceeding) unless such
settlement, compromise or consent includes an unconditional release of such Indemnified
Party from all liabilities arising out of such claim, action, suit or proceeding.

These indemnification provisions shall be in addition to any liability which QSG may
otherwise have to the Indemnified Parties. In the event that, at any time whether before or
after termination of the engagement or the Agreement, as a result of or in connection with
the Agreement or A&M'’s and its personnel’s role under the Agreement, A&M or any
Indemnified Party is required to produce any of its personnel (including former
employees) or for examination, discovery, deposition or other written, recorded or oral
presentation, or A&M or any of its personnel (including former employees) or any other
Indemnified Party is required to produce or otherwise review, compile, submit, duplicate,
search for, organize or report on any material within such Indemnified Party’s possession
or control pursuant to a subpoena or other legal (including administrative) process, QSG
will reimburse the Indemnified Party for its out of pocket expenses, including the
reasonable fees and expenses of its counsel, and will compensate the Indemnified Party
for the time expended by its personnel based on such personnel’s then current hourly rate.

www.alvarezandmarsal.com
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If any action, proceeding or investigation is commenced to which any Indemnified Party
proposes to demand indemnification hereunder, such Indemnified Party will notify QSG
with reasonable promptness; provided, however, that any failure by such Indemnified
Party to notify QSG will not relieve QSG from its obligations hereunder, except to the
extent that such failure shall have actually prejudiced the defense of such action. QSG
shall promptly pay expenses reasonably incurred by any Indemnified Party in defending,
participating in, or settling any action, proceeding or investigation in which such
Indemnified Party is a party or is threatened to be made a party or otherwise is
participating in by reason of the engagement under the Agreement, upon submission of
invoices therefor, whether in advance of the final disposition of such action, proceeding,
or investigation or otherwise. Each Indemnified Party hereby undertakes, and QSG
hereby accepts its undertaking, to repay any and all such amounts so advanced if it shall
ultimately be determined that such Indemnified Party is not entitled to be indemnified
therefor. If any such action, proceeding or investigation in which an Indemnified Party is
a party is also against QSG, QSG may, in lieu of advancing the expenses of separate
counsel for such Indemnified Party, provide such Indemnified Party with legal
representation by the same counsel who represents QSG, provided such counsel is
reasonably satisfactory to such Indemnified Party, at no cost to such Indemnified Party;
provided, however, that if such counsel or counsel to the Indemnified Party shall
determine that due to the existence of actual or potential conflicts of interest between
such Indemnified Party and QSG such counsel is unable to represent both the
Indemnified Party and QSG, then the Indemnified Party shall be entitled to use separate
counsel of its own choice, and QSG shall promptly advance its reasonable expenses of
such separate counsel upon submission of invoices therefor. Nothing herein shall prevent
an Indemnified Party from using separate counsel of its own choice at its own expense.
QSG will be liable for any settlement of any claim against an Indemnified Party made
with QSG's written consent, which consent shall not be unreasonably withheld.

In order to provide for just and equitable contribution if a claim for indemnification
pursuant to these indemnification provisions is made but it is found in a final judgment
by a court of competent jurisdiction (not subject to further appeal) that such
indemnification may not be enforced in such case, even though the express provisions
hereof provide for indemnification, then the relative fault of QSG, on the one hand, and
the Indemnified Parties, on the other hand, in connection with the statements, acts or
omissions which resulted in the losses, claims, damages, liabilities and costs giving rise
to the indemnification claim and other relevant equitable considerations shall be
considered; and further provided that in no event will the Indemnified Parties' aggregate
contribution for all losses, claims, damages, liabilities and expenses with respect to which
contribution is available hereunder exceed the amount of fees actually received by the
Indemnified Parties pursuant to the Agreement. No person found liable for a fraudulent
mistepresentation shall be entitled to contribution hereunder from any person who is not
also found liable for such fraudulent misrepresentation.

In the event QSG and A&M seek judicial approval for the assumption of the Agreement
or authorization to enter into a new engagement agreement pursuant to either of which
A&M would continue to be engaged by QSG, QSG shall promptly pay expenses
reasonably incurred by the Indemnified Parties, including attorneys' fees and expenses, in

-15-
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connection with any motion, action or claim made either in support of or in opposition to
any such retention or authorization, whether in advance of or following any judicial
disposition of such motion, action or claim, promptly upon submission of invoices
therefor and regardless of whether such retention or authorization is approved by any
court. QSG will also promptly pay the Indemnified Parties for any expenses reasonably
incurred by them, including attorneys' fees and expenses, in seeking payment of all
amounts owed to it under the Agreement (or any new engagement agreement) whether
through submission of a fee application or in any other manner, without offset,
recoupment or counterclaim, whether as a secured claim, an administrative expense
claim, an unsecured claim, a prepetition claim or a postpetition claim.

Neither termination of the Agreement nor termination of A&M's engagement nor the
filing of a petition or application under the Companies' Creditors Arrangement Act or
Bankrupicy and Insolvency Act (Canada) (nor the conversion of an existing case to a
different form of proceeding, including a receivership) shall affect these indemnification
provisions, which shall hereafter remain operative and in full force and effect.

G. The rights provided herein shall not be deemed exclusive of any other rights to which the
Indemnified Parties may be entitled under the certificate of incorporation or by-laws of
QSG, any policy of insurance, any other agreements, any vote of shareholders or
disinterested directors of QSG, any applicable law or otherwise.

By: / M/
Hugh Rowan-Legg
Title: Managing Director

Accepted and agreed:

Quality Sterling Group

By: 4}' ;_éM !

Nafrte: John Pacione
Title: Co-Chief Executive Officer

-16-
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This is Exhibit “B” referred to in the Affidavit of Hugh Rowan
Legg affirmed by Hugh Rowan Legg of the [city/town], in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on November 17, 2023 in accordance with
0. Reg. 431/20, Administering Oath or Declaration Remotely.

y

Comm\fssiener/for Taking Affidavits (or as may be)

Andrew Winton
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September 12, 2023

Quality Sterling Group
505 Cityview Blvd.
Woodbridge, ON

L4H OL8

Attention: Mr. J. Pacione, Co-Chief Executive Officer

Alvarez & Marsal Canada Secg' es ULC
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 5200

Fax: +1 416 847 5201

RE: QUALITY STERLING GROUP (the “Company”)

INVOICE #8 (843761)

In connection with our engagement as Financial Advisor to the Company as per the letter agreement

dated February 1, 2023 — Work Fee #8.

Work Fee #8
Add: HST @ 13%

TOTAL DUE

Mailing Instructions:
Alvarez & Marsal Canada ULC
Attn: A. Singels-Ludvik

Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900

P.O. Box 22

Toronto, ON M5J 2J1

Wiring Instructions:

Bank:

Account Name:
Swiftcode:
Bank Address:

Bank Transit #:
Institution #:
Account #:
Reference #:
HST#:

$40,000.00
5,200.00

$45,200.00

TD Canada Trust

Alvarez & Marsal Canada Securities ULC
TDOMCATTTOR

55 King Street West

Toronto, ON

10202

0004

5410766

Quality Sterling —Work Fee #8 (843761)
84041 8404 RT0001

www.alvarezandmarsal.com



This is Exhibit “C” referred to in the Affidavit of Hugh Rowan
Legg affirmed by Hugh Rowan Legg of the [city/town], in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on November 17, 2023 in accordance with
0. Reg. 431/20, Adrmmistering Oath or Declaration Remotely.

Commauissiofier for Taking Affidavits (or as may be)

Andrew Winton
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October 4, 2023

Quality Sterling Group
505 Cityview Blvd.
Woodbridge, ON

L4H OL8

Attention: Mr. J. Pacione, Co-Chief Executive Officer

Alvarez & Marsal Canada Secg jes ULC
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 5200

Fax: +1 416 847 5201

RE: QUALITY STERLING GROUP (the “Company”)

INVOICE #9

In connection with our engagement as Financial Advisor to the Company as per the letter agreement

dated February 1, 2023 — Work Fee #9.

Work Fee #1
Add: HST @ 13%

TOTAL DUE

Mailing Instructions:
Alvarez & Marsal Canada ULC
Attn: A. Singels-Ludvik

Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900

P.O. Box 22

Toronto, ON M5J 2J1

Wiring Instructions:

Bank:

Account Name:

Swiftcode:
Bank Address:

Bank Transit #:

Institution #:
Account #:
Reference #:
HST#:

$40,000.00
5,200.00

$45,200.00

TD Canada Trust

Alvarez & Marsal Canada Securities ULC
TDOMCATTTOR

55 King Street West

Toronto, ON

10202

0004

5410766

Quality Sterling —Work Fee #9

84041 8404 RT0001

www.alvarezandmarsal.com
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