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Court File No. CL-26-00000142-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF an application under subsection 243(1) of the Bankruptcy and 
Insolvency Act, RSC 1985, c B-3, as amended, and section 101 of the Courts of Justice Act, 
RSO 1990, c C.43, as amended. 

B E T W E E N :  

CORTLAND CREDIT LENDING CORPORATION 

Applicant 

- and - 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM STONEWORKS 
EXCHANGECO LTD. 

Respondents 

 
NOTICE OF MOTION  

AlixPartners Restructuring, Inc. (formerly KSV Restructuring Inc.), in its capacity as Court-

appointed receiver and manager of all of the assets, undertakings and properties of Sequent AI Ltd. 

(the “Borrower”), Sequent AI Exchangeco Ltd. (“Sequent Exchangeco”) and Fulcrum 

Stoneworks Exchangeco Ltd. (“Stoneworks Exchangeco” and together with the Borrower and 

Sequent Exchangeco, the “Debtors”) (in such capacity, the “Receiver”), will make a motion to a 

judge of the Ontario Superior Court of Justice (Commercial List) (the “Court”) on September 22, 

2026 at 10:00 a.m., or as soon after that time as the motion can be heard, by judicial 

videoconference via Zoom at Toronto, Ontario. 

THIS MOTION IS FOR:  

1. An order substantially in the form of the draft order included at Tab 3 of the Receiver’s 

Motion Record (the “Approval and Vesting Order”), among other things: 

(a) approving the sale transaction (the “Transaction”) contemplated by the share 

purchase agreement (the “Share Purchase Agreement”) between the Receiver 
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and Workstone Holdings Inc., an entity incorporated by Cortland (defined below) 

(the “Purchaser”) dated September 16, 2026 for the sale of all of Stoneworks 

Exchangeco’s right, title and interest in the issued and outstanding shares of 

Stoneworks Technologies Inc. (“Stoneworks Technologies”) in the possession 

and control of the Receiver (the “Purchased Shares”); 

(b) authorizing and directing the Receiver to enter into the Share Purchase Agreement 

and to take such additional steps and execute such additional documents as are 

necessary or desirable to complete the Transaction and convey the Purchased 

Shares to the Purchaser; and 

(c) vesting the Purchased Shares in the Purchaser free and clear of all security 

interests and claims, whether or not they have attached or been perfected, 

registered or filed and whether secured or unsecured or otherwise, other than the 

Assumed Liabilities.  

2. An order, substantially in the form of the draft order attached at Tab 5 of the Receiver’s 

Motion Record (the “Ancillary Relief Order”), among other things: 

(a) approving the First Report of the Receiver dated April 28, 2026 (the “First 

Report”), the Second Report of the Receiver dated July 31, 2026 (the “Second 

Report”) and the Third Report of the Receiver dated September 16, 2026 (the 

“Third Report”), and the conduct and activities of the Receiver described 

therein; and, 

(b) approving the fees and disbursements of the Receiver and its legal counsel; and, 

3. Such further and other relief as counsel may request and this Honourable Court may 

deem just.  

2



- 3 -  

THE GROUNDS FOR THIS MOTION ARE: 

Background and SISP 

4. On April 17, 2026, pursuant to an application by Cortland Credit Lending Corporation 

(“Cortland”), the Honourable Justice Black granted an order, among other things, appointing the 

Receiver as receiver over the assets, undertakings and properties of the Debtors.  

5. The Debtors’ principal assets are direct and indirect equity interests in Stoneworks 

Technologies and P J S Systems Inc. (“PJS”), which entities are continuing to operate during these 

proceedings. 

6. On May 5, 2026, the Court granted a sale and investment solicitation process order (the 

“SISP Order”), pursuant to which the Court, among other things, approved a sale and investment 

solicitation process (“SISP”) for the Property1 of the Debtors.  

7. The Receiver commenced the SISP on June 16, 2026.  

8. Certain bids were received by the Bid Deadline of July 21, 2026; however, none constituted 

a Qualified Bid as defined in the SISP.  

Cortland Subsequent Credit Bid and Extension of SISP Deadlines 

9. The SISP provides that, if no Qualified Bid is received by the Bid Deadline, Cortland 

may submit a Cortland Subsequent Credit Bid within seven business days (the “Cortland 

Subsequent Bid Deadline”). Any such bid must include consideration in an amount greater than 

or equal to: (i) the assumption of all or any portion of the Cortland Debt; and (ii) payment in full 

in cash on closing of all Priority Payables ranking equal to or ahead of Cortland’s claim, 

provided that the Receiver determines that the value of the bid exceeds the liquidation value of 

the Property included in the bid. 

 
1 Capitalized terms that are not otherwise defined herein have the meanings given to them in the Third Report of the Receiver dated 

September 16, 2026 (the “Third Report”). 
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10. Before the Cortland Subsequent Bid Deadline, Cortland submitted a preliminary term sheet 

with proposed terms of a Cortland Subsequent Credit Bid (the “Preliminary Cortland Term 

Sheet”). 

11. Pursuant to the discretion provided to it under the SISP, the Receiver extended certain 

deadlines to preserve the integrity of the SISP while allowing Cortland to advance a binding 

credit bid. The Receiver extended the deadline for Cortland to submit a binding and irrevocable 

term sheet to August 12, 2026, the deadline for Cortland to submit a binding and irrevocable 

agreement of purchase and sale to September 4, 2026 (and subsequently to September 16, 2026), 

and the Outside Date to September 30, 2026. 

12. On August 11, 2026, Cortland submitted a binding and irrevocable term sheet.  

13. On September 16, 2026, the Purchaser finalized the Share Purchase Agreement. The 

Share Purchase Agreement provides for the sale of all right, title and interest of Stoneworks 

Exchangeco in the issued and outstanding Purchased Shares of Stoneworks Technologies. 

14. While Cortland had initially contemplated dissolving Stoneworks Exchangeco and 

purchasing the Purchased Shares from its parent company, the Borrower, following discussions 

among the advisors for the Purchaser and the Receiver, the Purchaser determined to proceed with 

a purchase from Stoneworks Exchangeco directly.  

15. To facilitate that decision, the Receiver has prepared an acknowledgement to be delivered 

as part of the Share Purchase Agreement closing, pursuant to which Stoneworks Exchangeco 

acknowledges and agrees that it is a direct obligor in respect of the outstanding Indebtedness owing 

to Cortland (the “Debt Acknowledgment”). The Receiver views the Debt Acknowledgment as a 

purely technical acknowledgement of Stoneworks Exchangeco’s obligations under the Stoneworks 

Exchangeco Guarantee after delivery of the demand by Cortland. It does not increase the aggregate 

Indebtedness or alter the priority of any claim against the Debtors.  

Claims Procedure  

16. On August 7, 2026, the Receiver obtained an order approving a claims procedure in respect 

of the Debtors (the “Claims Procedure Order”).  
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17. The Share Purchase Agreement requires the Purchaser to pay Priority Payables in cash. 

Accordingly, the Priority Claims have been the main focus of the Claims Procedure. 

18. The Receiver received seven claims by August 31, 2026, being the “Claims Bar Date”. 

None of the claims submitted were for Priority Claims.  

19. Further details regarding the claims received are set out in the Third Report. 

The Transaction is Fair and Reasonable and Should be Approved 

20. The key terms of the Share Purchase Agreement are as follows: 

(a) Purchased Assets: the Purchaser is acquiring the Purchased Shares, being all 

issued and outstanding shares of Stoneworks Technologies in the Receiver’s 

possession and control, including:  

(i) the shares of Stoneworks Technologies held by Stoneworks Exchangeco 

(the “Stoneworks Exchangeco SW Shares”); and 

(ii) the 200 Class A voting common shares held by Giuseppe Antonio 

Clementi (the “Clementi SW Shares”); 

(b) Purchase Price: the Purchase Price consists of the following: 

(i) a cash amount for the Clementi SW shares, either as agreed to by Clementi 

in writing or as determined by the Receiver under the Clementi Drag-

Along Agreement,  

(ii) a cash payment in the amount estimated by the Receiver to satisfy all 

Priority Payables to termination of these proceedings plus any amounts for 

the administration of bankruptcy proceedings for the Debtors (the 

“Estimated Priority Payables Amount”), which amount is subject to 

adjustment post-closing; and 

(iii) the Purchaser’s assumption of the Assumed Liabilities;    
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(c) Priority Payables Adjustment:  

(i) when appropriate as determined by the Receiver in its sole discretion, but 

by no later than three months after closing unless otherwise agreed by the 

Receiver and the Purchaser (the “Adjustment Date”), the Receiver is to 

calculate the Adjusted Priority Payables Amount as the sum of the Priority 

Payables (A) actually incurred at the Adjustment Date plus (B) anticipated 

to be incurred until the termination of the proceedings plus anticipated 

receivership and bankruptcy administration costs (the “Adjustment Date 

Estimated Remaining Priority Payables”), less any net receipts realized 

from remaining debtor assets after closing and prior to the Adjustment 

Date. If that amount exceeds the estimate paid at Closing, the Purchaser is 

to pay the difference within ten Business Days; if it is less, the Receiver is 

to refund the difference within the same period, provided that in no event 

shall the Purchaser receive more than the amount it paid for Priority 

Payables at Closing; 

(ii) Fifteen Business Days prior the termination of the receivership, or as the 

Receiver may otherwise determine (the “Final Adjustment Date”), the 

Receiver shall conduct a final adjustment by deducting the Adjustment 

Date Estimated Priority Payables from the Estimated Remaining Priority 

Payables actually incurred at the Final Adjustment Date and estimated to 

be incurred after it and deducting any net amounts received from 

realization of remaining assets between the Adjustment Date and the Final 

Adjustment Date. If that amount is positive, the Purchaser is to pay the 

difference within ten Business Days; if it is negative, the Receiver is to 

refund the difference within the same period, provided that in no event 

shall the Purchaser receive more than the amount it paid for Priority 

Payables at Closing; 
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(d) Assumed Liabilities: 

(i) the Purchaser agrees to assume all outstanding liabilities owing by 

Stoneworks Exchangeco to Cortland in connection with the Senior Credit 

Agreement and the Stoneworks Exchangeco Guarantee, which includes 

the full Senior Credit Agreement Secured Debt; 

(ii) the Purchaser agrees to assume Stoneworks Exchangeco’s rights and 

obligations under the Ingram Micro Drag-Along Agreement and the 

Ingram Micro Waterfall Agreement, neither of which contain any 

restrictions on assignment;  

(e) Contractual Releases: the following contractual releases will be provided: 

(i) the Purchaser shall release the Borrower, Stoneworks Exchangeco, 

Sequent Exchangeco, PJS and Clementi from claims related to accrued 

and contingent liabilities owed to the Purchaser as of closing;2   

(ii) Cortland shall release the Debtors and PJS regarding the Senior Credit 

Agreement Secured Debt;    

(iii) Stoneworks Technologies shall release claims it may have against the 

Debtors and PJS relating to the Transaction or the Senior Credit 

Agreement Secured Debt; and  

(iv) Cortland shall release the Clementi Security Interest.  

(f) As-is, Where-is: the sale of the Purchased Shares is on an “as is, where is” basis;  

(g) Closing: the closing of the Transaction is to take place on the Business Day 

following the satisfaction or waiver of the conditions set out in the Share Purchase 

Agreement, with an Outside Date of September 30, 2026; and 

 
2 This release will not include the Intercompany Debt owing from the Borrower to Stoneworks Technologies.  
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(h) Court Approval: the Transaction is subject to Court approval and issuance of the 

Approval and Vesting Order.  

21. The Approval and Vesting Order sought provides for the right, title and interest of 

Stoneworks Exchangeco in the Stoneworks Exchangeco SW Shares to be vested in the Purchaser 

free and clear of claims and encumbrances, other than the Assumed Liabilities. The Clementi SW 

Shares are not owned by a Debtor and will be transferred as part of the Transaction either 

through an Assignment Agreement directly with Clementi or through the Receiver exercising the 

rights of Stoneworks Exchangeco pursuant to the Clementi Drag-Along Agreement. Pursuant to 

the Clementi Drag-Along Agreement, if Stoneworks Exchangeco accepts an offer to sell the 

Stoneworks Exchangeco SW Shares to a third party, Clementi is obliged at the request of 

Stoneworks Exchangeco to sell the Clementi SW Shares to the said third party, at the same price 

per share and on terms equivalent to those set out in the applicable third-party offer. 

22. The Receiver believes that the Transaction is fair and reasonable in the circumstances and 

represents the best available option for the Debtors’ estate because, among other things: 

(a) the Transaction follows a Court-approved and commercially reasonable SISP, 

pursuant to which the Property was canvassed over approximately five weeks, 

with marketing materials having been provided to over 100 prospective 

purchasers;  

(b) despite the broad marketing in the SISP, no Qualified Bids were received by the 

Bid Deadline; 

(c) the Receiver is not aware of any unfairness in the working out of the process and 

is of the view that the SISP was conducted in accordance with its terms, as 

approved by this Court; 

(d) the SISP Order expressly contemplated that Cortland could submit a Cortland 

Subsequent Credit Bid if no Qualified Bid was received by the Bid Deadline. The 

Transaction arises from the Cortland Subsequent Credit Bid, which was delivered 

in accordance with the SISP and was the “Successful Bid” pursuant to the SISP;  
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(e) the Transaction provides for the assumption, in full of all of the Senior Credit 

Agreement Secured Debt by the Purchaser, and each of the Debtors will be 

released from their obligations pursuant to the Senior Credit Agreement as well as 

the payment, in cash, of the Cash Purchase Price, which includes the cash 

payment of all Priority Payables (subject to adjustment as described above). This 

consideration is higher than the proposed consideration under any other offer 

provided in the SISP (including bids submitted at the Bid Deadline that did not 

constitute Qualified Bids); 

(f) the Receiver is supportive of the Transaction. It is the highest and best offer 

identified in the Court-approved SISP and, since the assets of the Debtors consist 

only of the Purchased Shares and the shares of PJS, there is no reasonable 

“liquidation” alternative to sell the Purchased Shares. The Receiver will continue 

to explore opportunities to dispose of the PJS shares, which are excluded from the 

Transaction; 

(g) Cortland, as the senior secured creditor of the Debtors, is familiar with and well-

positioned to support the continued business of Stoneworks Technologies. 

Cortland was consulted throughout the process in accordance with the SISP and is 

supportive of the Transaction with the Purchaser;   

(h) the Cortland Subsequent Credit Bid is binding and irrevocable, and the 

Transaction is not subject to any financing or due diligence condition; and  

(i) approval of the Transaction will allow for the parties to proceed to closing the 

Transaction quickly to minimize impact on the operations of Stoneworks 

Technologies.  

Approval of Receiver’s Activities and Fee Approval 

23. The First Report, the Second Report and the Third Report (the “Receiver’s Reports”) 

and the attachments thereto include detailed information on the activities of the Receiver over the 

course of these receivership proceedings, including running the sale process, the claims process 

and negotiating and finalizing the Share Purchase Agreement.  
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24. The Third Report includes detailed information on the fees and disbursements of the 

Receiver and its legal counsel, McCarthy Tetrault LLP. The Receiver seeks approval of the 

portion of such fees and disbursements from the beginning of these proceedings until August 31, 

2026.  

25. The Receiver has acted reasonably, prudently and not arbitrarily, in carrying out its 

activities as described in the Receiver’s Reports and it is appropriate to approve the Receiver’s 

activities as set out therein.  

Other Grounds 

26. The Receiver also relies upon the following: 

(a) the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, and 

section 101 of the Courts of Justice Act, R.S.O. 1990, c. C. 43, as amended and the 

inherent and equitable jurisdiction of this Honourable Court; 

(b) Rules 1.04, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended; and 

(c) such further and other grounds as counsel for the Receiver may advise and this 

Honourable Court may permit. 

27. The following documentary evidence will be used at the hearing of the motion: 

(a) the Third Report of the Receiver, to be filed; and, 

(b) such further and other materials as counsel for the Receiver may advise and this 

Honourable Court may permit. 
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September 17, 2026 McCarthy Tétrault LLP 
Suite 5300, TD Bank Tower 
66 Wellington Street West 
Toronto, ON  M5K 1E6 
Fax: 416-868-0673 

Heather Meredith  LSO#: 48354R
Tel:  416-601-8342 
Email: hmeredith@mccarthy.ca

Saneea Tanvir   LSO#: 77838T 
Tel : 416-601-8181 
E-mail: stanvir@mccarthy.ca

Lawyers for AlixPartners Restructuring, Inc., in 
its capacity as Court-Appointed Receiver   
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COURT FILE NO.: CL-26-00000142-0000 

ONTARIO 

SUPERIOR COURT OF JUSTICE  
(COMMERCIAL LIST) 

B E T W E E N: 

CORTLAND CREDIT LENDING CORPORATION. 

Applicant 
- and - 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., AND  

FULCRUM STONEWORKS EXCHANGECO LTD.  
 

Respondents 

 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 

OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 
 

THIRD REPORT OF  

ALIXPARTNERS RESTRUCTURING, INC.  
AS RECEIVER AND MANAGER 

 

SEPTEMBER 16, 2026 

1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial 

List) (the “Court”) made on April 17, 2026 (the “Receivership Order”), 
AlixPartners Restructuring, Inc. (“AlixPartners”) was appointed as 

receiver and manager (the “Receiver”) of all of the assets, properties and 
undertakings of Sequent AI Ltd. (the “Borrower”), Sequent AI 
ExchangeCo Ltd. (“Sequent Exchangeco”), and Fulcrum Stoneworks 

ExchangeCo Ltd. (“Stoneworks Exchangeco” and collectively with the 
Borrower and Sequent Exchangeco, the “Debtors”) acquired for, or used 

in relation to a business carried on by the Debtors, including all proceeds 
thereof (collectively, the “Property”). A copy of the Receivership Order is 
attached as Appendix “A”.   

2. The principal focus of the receivership proceedings is to seek and 
implement a transaction for the Property or a refinancing of the Debtors’ 

business.  
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3. On May 5, 2026, the Court issued an order (the “SISP Approval Order”) 
which, among other things, approved a sale and investment solicitation 

process (the “SISP”) for the Property, as set out in Schedule “A” of the 
SISP Approval Order. Copies of the SISP Approval Order and First Report 

(without appendices) are attached at Appendix “B” and “C”, respectively. 

4. On August 7, 2026, the Court issued an order (the “CPO”), which, among 
other things, approved a claims procedure for the identification and 

resolutions of Claims against the Debtors as outlined in the CPO (the 
“Claims Procedure”). A description of the terms of the Claims Procedure 

was set out in the Second Report of the Receiver dated July 31, 2026 (the 
“Second Report”). Copies of the CPO and Second Report (without 
appendices) are attached at Appendix “D” and “E”, respectively. The 

results of the Claims Procedure are discussed below. 

5. AlixPartners is filing this third report (the “Third Report”) in its capacity 

as Receiver. 

1.1 Purposes of this Report  

1. The purposes of this Report are to, among other things: 

a) provide background information about the Debtors and these 

proceedings;  

b) summarize the results of the Claims Procedure; 

c) provide an update on the SISP and summarize a proposed sale 

transaction in respect of the Purchased Shares (as defined below) 

(the “Transaction”) between the Receiver and Workstone Holdings 

Inc. (the "Purchaser"), an entity owned and controlled by Cortland 

Credit Lending Corporation (“Cortland”) pursuant to a Share 

Purchase Agreement dated September16, 2026 (the “SPA”); 

d) summarize the fees and disbursements of the Receiver and of 

McCarthy Tétrault LLP (“McCarthy”), the Receiver’s counsel, from 

the commencement of the receivership proceedings to August 31, 

2026; 

e) provide an update on the Receiver’s activities since the 

commencement of the receivership proceedings; and 
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f) recommend that the Court issue the following orders: 

i. an Approval and Vesting Order (“AVO”), providing for the 

following substantive relief: 

i. approving the SPA and the Transaction contemplated by 

the SPA for the sale of all of Stoneworks Exchangeco’s 

right, title and interest in the issued and outstanding 

shares of Stoneworks Technologies Inc. (“Stoneworks 

Technologies”) in the possession and control of the 

Receiver (the “Purchased Shares”);  

ii. authorizing and directing the Receiver to enter into the SPA 

and to take such additional steps and execute such 

additional documents as are necessary or desirable to 

complete the Transaction and convey the Purchased 

Shares to the Purchaser; and 

iii. vesting the Purchased Shares in the Purchaser free and 

clear of and from all Claims (as defined in the AVO), other 

than the Assumed Liabilities (as defined in the SPA), with 

such vesting to be effective upon the delivery by the 

Receiver to the Purchaser of a certificate confirming that 

the Transaction has been completed;   

ii. an ancillary relief order (the “Ancillary Relief Order”), among 

other things: 

i. approving the First Report of the Receiver dated April 28, 

2026, the Second Report, this Third Report and the 

Receiver’s conduct and activities described therein; and  

ii. approving the fees and disbursements of the Receiver and 

McCarthy, as detailed in the Fee Affidavits (as defined 

below). 

1.2 Restrictions 

1. In preparing this Third Report, the Receiver has relied upon: (i) discussions 
with management of the Debtors and the Operating Entities (as defined 
below) (“Management”); (ii) the Debtors’ unaudited financial 

information; (iii) discussions with various stakeholders in these 
proceedings (including their legal representatives) and (iv) the 

receivership application materials (collectively, the “Information”). 
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2. The Receiver has not audited or otherwise attempted to verify the 
accuracy or completeness of the Information relied on to prepare this Third 

Report in a manner that complies with Canadian Auditing Standards 
(“CAS”) pursuant to the Chartered Professional Accountants of Canada 

Handbook and, accordingly, the Receiver expresses no opinion or other 
form of assurance contemplated under the CAS in respect of such 
information. Other than the Court, any party wishing to place reliance on 

the financial information should perform its own diligence and the Receiver 
accepts no responsibility for any reliance placed on the Information in this 

Third Report by any party. 

3. Additional background information regarding the Debtors and the reasons 
for the appointment of the Receiver are provided in the application 

materials. Copies of the Court materials filed to-date in these proceedings 
are available on the Receiver’s website (the “Website”). 

1.3 Currency 

1. Unless otherwise noted, all currency references in this Third Report are in 

Canadian dollars. 

2.0 Background 

2.1 The Debtors 

1. Each of the Debtors is a corporation incorporated in Ontario. The Borrower 

was in the business of owning and supporting companies in the business 
of reselling information technology hardware and software to entities in 
Canada. The Receiver understands from Management that the Borrower 

ceased operations in or around March 2026. 

2. The Borrower owns 100% of the voting shares of Stoneworks Exchangeco 

and Sequent Exchangeco, each of which are direct subsidiaries of the 
Borrower. Each of Stoneworks Exchangeco and Sequent Exchangeco are 

holding companies (together, the “Holding Companies”) that own the 
shares of certain operating entities that provide technology services to 
organizations in Canada, as follows: 

a) Stoneworks Exchangeco owns 100% of the non-voting preferred 
shares in Stoneworks Technologies; and 

b) Sequent Exchangeco owns 100% of the voting shares of P J S 
Systems Inc. (“PJS” and together with Stoneworks Technologies, the 
“Operating Entities”). 

3. Stoneworks Technologies is a Canadian-based information technology 
solutions provider headquartered in Ottawa, Ontario that delivers end-to-

end infrastructure solutions, including cloud, data centre, cybersecurity, 
artificial intelligence and managed IT services. Stoneworks Technologies 
services a diversified customer base that includes government, defence 

and enterprise clients and has established relationships with major 
technology vendors. 
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4. PJS is headquartered in British Columbia and operates independently from 
Stoneworks Technologies and maintains its own financing arrangements. 

It specializes in corporate audio-video integration.  

5. The Debtors’ direct and indirect interest in the Operating Entities is their 

principal asset. The Operating Entities have their own management and 
operations and continue to operate in the normal course and are not 
subject to this proceeding. 

2.2 Cortland Credit Lending Corporation 

1. Cortland is the primary secured creditor of the Debtors. Pursuant to an 

amended and restated credit agreement dated as of June 29, 2023 (as 
later amended) (the “Senior Credit Agreement”), certain lenders party 

thereto from time to time (the “Senior Lenders”), granted a credit facility 
to the Borrower in the total amount of CDN $41,000,000 (the “Credit 
Facility”). Cortland acts as the agent for the Senior Lenders under the 

Senior Credit Agreement. As at the date of the Receivership Order, the 
total amount outstanding under the Credit Facility was approximately $32 

million (the "Indebtedness" or the “Cortland Debt”), exclusive of 
interest and fees, costs and expenses that continue to accrue. As of 
September 15, 2026, the Receiver understands that the Indebtedness is 

approximately $34.7 million. 

2. As of the date of this Third Report, Cortland has also advanced $214,026 

to the Receiver pursuant to receiver’s certificates for the payment of 
professional fees and other receivership costs. 

3. The Borrower is the borrower under the Credit Facility and each Holding 

Company and PJS is a guarantor pursuant to guarantees dated June 29, 
2023 (the guarantee from Stoneworks Exchangeco “Stoneworks 

Exchangeco Guarantee”) and PJS in favour of Cortland, as agent.  

4. Each Debtor granted certain security in favour of Cortland, as agent, on 
behalf of the Senior Lenders, including general security agreements from 

each.   

5. Each of the Operating Entities also provided a guarantee and granted 

security in favour of Cortland, as agent, on behalf of the Senior Lenders, 
relating to the Indebtedness.  

6. Prior to the receivership, Cortland issued demands in respect of the 

Indebtedness from each of the Debtors. 

7. Counsel for the Receiver, McCarthy, has completed a security review, 

subject to usual and customary assumptions, confirming that Cortland 
holds a first-ranking security interest as against the Debtors.  
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3.0 SISP and Cortland Subsequent Credit Bid1 

1. The SISP was approved by the Court on May 5, 2026. Following the 
Receiver's revision of the SISP milestones, the SISP commenced on June 

16, 2026 with a Bid Deadline of July 21, 2026 (the “Bid Deadline”).  

2. No Qualified Bids were received by the Bid Deadline.  

3. Two bids were received; however, neither met the definition of a Qualified 
Bid since none was a “Supportable Offer” as defined in the SISP, since, 
among other things, none provided for sufficient consideration to fully 

satisfy or otherwise address the Cortland Debt in cash, without 
deductions, set-offs, withholdings or reductions of any kind, and sufficient 

additional consideration to pay any Priority Payables (as defined below). 

4. Accordingly, and in accordance with the SISP, there was no auction and 
Cortland became entitled to submit a Cortland Subsequent Credit Bid 

within seven business days after the Bid Deadline (the “Cortland 
Subsequent Bid Deadline”). A detailed summary of the SISP and its 

results is set out in Section 3.0 of the Second Report. 

5. Pursuant to the terms of the SISP, a Cortland Subsequent Credit Bid must 

include consideration in an amount greater than or equal to: (i) the 
assumption of all or any portion of the Cortland Debt; and (ii) payment in 
full in cash on closing of all current or future amounts owing as secured 

by any charges, Liens (as defined in the SPA) or interests that rank in 
priority to the entirety of the Cortland Debt plus accrued but unpaid 

interest, fees, expenses and other costs, including legal fees and 
expenses, including without limitation, all accrued and unpaid interest, 
fees, expenses, costs, legal fees and expenses as of the Closing Date (the 

“Senior Credit Agreement Secured Debt”), including without 
limitation, any court-ordered charges or statutory priority claims, as 

determined by the Receiver through the Claims Procedure (the “Priority 
Payables”) provided that the Receiver determines that the value of the 
bid exceeds the liquidation value of the Property included in the bid. 

6. As described in the Second Report, prior to the Cortland Subsequent Bid 
Deadline, Cortland provided the Receiver with a preliminary term sheet 

with proposed terms of a Cortland Subsequent Credit Bid (the 
“Preliminary Cortland Term Sheet”).  

7. Pursuant to the discretion provided to it under the SISP, the Receiver 

extended certain deadlines to preserve the integrity of the SISP while 
allowing Cortland to advance a binding credit bid. Specifically, the Receiver 

extended the deadline for Cortland to submit a binding and irrevocable 
term sheet to August 12, 2026, the deadline for Cortland to submit a 
binding and irrevocable agreement of purchase and sale to September 4, 

2026, and the Outside Date to September 30, 2026.  

 
1 Capitalized terms not defined herein have the meanings ascribed to them in the SISP Approval Order dated May 
5, 2026 made in these proceedings. 
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8. On August 11, 2026, Cortland submitted a binding and irrevocable term 
sheet (the "Binding Term Sheet").   

9. The Binding Term Sheet contemplated a potential dissolution of 
Stoneworks Exchangeco such that Cortland would purchase the Purchased 

Shares from the Borrower. However, following discussions among the 
advisors for the Purchaser and the Receiver, the Purchaser determined to 
proceed with a purchase from Stoneworks Exchangeco directly.  

10. To facilitate that decision, the Receiver has prepared an acknowledgment 
to be delivered as part of the SPA closing, pursuant to which Stoneworks 

Exchangeco acknowledges and agrees that it is a direct obligor in respect 
of the outstanding Indebtedness (the “Debt Acknowledgment”). The 
Receiver views the Debt Acknowledgment as a purely technical 

acknowledgment of Stoneworks Exchangeco’s obligations under the 
Stoneworks Exchangeco Guarantee after delivery of the demand by 

Cortland. It does not increase the aggregate Indebtedness or alter the 
priority of any claim against the Debtors.  

11. The Receiver subsequently extended the deadline for Cortland to deliver 

the binding SPA from September 4, 2026 to September 16, 2026.  

12. On September 16, 2026, the Receiver and the Purchaser entered into the 

SPA, which is conditional upon court approval. The terms of the SPA and 
the Transaction are summarized further below. A copy of the SPA is 

attached as Appendix “F”. 

4.0 Claims Procedure Results2 

1. The Claims Procedure established processes for the determination and 

resolution of claims against the Debtors. The Claims Bar Date was August 

31, 2026 at 5:00 pm (EST). 

2. The purpose of the Claims Procedure was to identify Priority Payables to 

be paid on closing of a transaction and to identify potential claims against 

Stoneworks Exchangeco in the event Cortland elected to seek to dissolve 

Stoneworks Exchangeco or amalgamate it with the Borrower. Since the 

Purchaser determined that a dissolution or amalgamation is no longer 

required, the Claims Procedure has focused on identifying Priority 

Payables. 

 
2 Capitalized terms not defined in this section have the meanings defined in the CPO. 
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3. In total, 8 Claims against the Debtors were received by the Claims Bar 

Date, none of which constituted a Priority Claim and are all unsecured 

claims. The Claims received are summarized in the table below.   

Claimant Debtor Amount ($) 

Blake, Cassels & Graydon LLP Sequent AI Ltd.   847,288.92   

Stoneworks Technologies Inc. Sequent AI Ltd. 
  

21,473,659.00   

Patrick Kelly McCarthy Sequent AI Ltd. 
  

5,000,000.00   

Patrick Kelly McCarthy Sequent AI ExchangeCo Ltd. 
  

5,000,000.00   

1253246 B.C. Ltd. Sequent AI ExchangeCo Ltd.   137,828.50   

1253255 B.C. Ltd. Sequent AI ExchangeCo Ltd.   137,828.50   

Pieter Smidt, as Trustee of the Smidt Family 
Trust Sequent AI ExchangeCo Ltd.  4,042,969.21   

Stuart Wight Sequent AI ExchangeCo Ltd.   275,656.99   

Total   36,915,231 

 

4. As a result, the only “Priority Payables” of which the Receiver is aware are 

administrative costs of the Receiver and its counsel, and the Receiver’s 

borrowings. 

5. The largest unsecured Claim asserted in the Claims Procedure was 

submitted by Stoneworks Technologies against the Borrower. The Receiver 

understands this Claim is with respect to an inter-company loan in the 

amount of $21,473,659 (the “Inter-Company Debt”).  

6. Since none of the Claims submitted asserted priority status, the Receiver 

sent a notice to all 8 claimants (the “Distribution Notice”) on September 

4, 2026 notifying them that no distributions were anticipated from the 

Debtors to unsecured creditors or holders of equity claims, and that, 

accordingly, the Receiver would be exercising its discretion under 

paragraph 10 of the CPO to deliver any Notice of Revision or Disallowance 

at a later date, if the Receiver determined that doing so had become 

necessary or appropriate. A copy of a sample Distribution Notice is 

attached as Appendix “G”. 

7. As of the date of this Third Report, the Receiver has not received a 

response from any of the claimants with respect to the Distribution Notice, 

nor has the Receiver sent a Notice of Revision or Disallowance to any 

claimants.  

8. However, as Blake, Cassels & Graydon LLP also asserted claims against a 

non-debtor in these proceedings, Stoneworks Technologies, the Receiver 

has facilitated discussions to resolve such claims against the Debtors and 

Stoneworks Technologies, without requiring any distributions from the 

Debtors.  
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5.0 Transaction 

1. A summary of the SPA is as follows3: 

a) Vendor: the Receiver. 

b) Purchaser: Workstone Holdings Inc., an Ontario corporation owned 

and controlled by Cortland and incorporated for the purpose of the 

Transaction. 

c) Purchased Shares: the Purchaser is acquiring the Purchased 

Shares, being all issued and outstanding shares of Stoneworks 

Technologies in the Receiver’s possession and control, including:   

i. the shares of Stoneworks Technologies held by Stoneworks 

Exchangeco, being 200 Class B non-voting shares, 32,599,800 

Class B preferred shares and 198,000 Class D preferred shares 

(the “Stoneworks Exchangeco SW Shares”); and  

ii. the 200 Class A voting common shares held by Mr. Giuseppe 

Antonio Clementi (the “Clementi SW Shares”)4.  

d) Purchase Price: the aggregate of:  

i. a cash payment for the Clementi SW Shares (the “Clementi 

Consideration”), in an amount to be agreed with Mr. Clementi 

in writing or determined by the Receiver pursuant to the 

Clementi Drag-Along Agreement dated January 30, 2026 (the 

“Clementi Drag-Along Agreement”);  

ii. a cash payment in an amount estimated by the Receiver to 

satisfy all Priority Payables to termination of these proceedings 

plus any amounts for the administration of bankruptcy 

proceedings for the Debtors (the “Estimated Priority 

Payables Amount”), which amount shall be subject to a final 

adjustment which is set out further below, and which shall 

include the fees of the Receiver and its counsel as secured by 

the Receiver’s Charge and the Receiver’s Borrowings Charge, 

and any Claims ranking in priority to Cortland, the Receiver 

being aware of no such Claims (the “Priority Payables 

Consideration” and together with the Clementi Consideration, 

the “Cash Purchase Price”); and 

iii. the assumption by the Purchaser of the Assumed Liabilities, 

which include the entirety of the Senior Credit Agreement 

Secured Debt. The Senior Credit Agreement Secured Debt was 

 
3 Capitalized terms not defined in this section have the meanings defined in the SPA. 
4 The Receiver is continuing discussions with Mr. Clementi regarding the Clementi SW Shares and anticipates either 
coming to an agreement regarding the assignment of his shares or exercising Sequent Exchangeco’s rights pursuant 
to the Clementi Drag-Along Agreement, as defined below. 
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$34,711,443 as at September 15, 2026, on account of principal, 

accrued interest, fees, costs and expenses.   

e) Debt Acknowledgment: as a condition of and deliverable at 

closing, the Receiver is to deliver the Debt Acknowledgment. 

f) Assumed Liabilities: include all outstanding Liabilities owing by 

Stoneworks Exchangeco to Cortland under the Senior Credit 

Agreement, the Stoneworks Exchangeco Guarantee, which includes 

the Senior Credit Agreement Secured Debt. The parties have agreed 

to a form of agreement pursuant to which the Purchaser shall assume 

the Senior Credit Agreement Secured Debt (the “Secured Debt 

Assignment and Assumption Agreement”).  

g) Agreements: all rights and obligations of Stoneworks Exchangeco 

under the Ingram Micro Drag-Along Agreement and the Ingram Micro 

Waterfall Agreement, neither of which contain any restrictions on 

assignment.  

h) Excluded Liabilities: Assumed Liabilities expressly excludes the 

Inter-Company Debt owing from the Borrower to Stoneworks 

Technologies, which is not assumed and survives closing. 

i) Representations and Warranties: consistent with the terms of a 

standard insolvency transaction (i.e., on an "as is, where is" and 

"without recourse" basis, with limited representations and 

warranties). 

j) Releases: the SPA provides for the following contractual releases:  

i. a release by the Purchaser of the Debtors, PJS and Mr. Clementi 

from claims related to accrued and contingent liabilities owed to 

the Purchaser as of closing (excluding the Inter-Company 

Debt);  

ii. a release by Cortland, on behalf of the Senior Lenders, of the 

Debtors and PJS under the Senior Credit Agreement; 

iii. an acknowledgment and waiver from Stoneworks Technologies 

in respect of claims it may have against the Debtors and PJS 

relating to the Transaction or the Senior Credit Agreement 

Secured Debt; and  

iv. a release by Cortland of the continuing security interest granted 

by Mr. Clementi to Cortland in all of Mr. Clementi’s right, title 

and interest in the Clementi SW Shares pursuant to a pledge 

agreement dated January 29, 2026 (the “Clementi Security 

Interest”).  

k) Closing Date: the Business Day following the satisfaction or waiver 

of the closing conditions in Sections 5.01 and 5.02 of the SPA, or such 
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other date as the parties may agree in writing. The Time of Closing 

is 10:00 a.m. (Toronto time) on the Closing Date. 

l) Outside Date: September 30, 2026. 

m) Covenants: each party is to ensure its representations remain true 

in all material respects to closing and to use reasonable commercial 

efforts to satisfy the conditions for the other party's benefit.  

n) Material Conditions: the conditions include, but are not limited to, 

the following: 

i. the Court's entry and issuance of the AVO, which must not be 

stayed, varied, set aside or successfully appealed; 

ii. the Receivership Order not having been stayed, varied, set aside 

or successfully appealed; 

iii. delivery of the Debt Acknowledgment and assignment to the 

Purchaser of Stoneworks Exchangeco's rights under the Ingram 

Micro Drag-Along and Waterfall Agreements; and  

iv. the Purchaser obtaining the releases referred to above from 

Cortland and Stoneworks Technologies. 

2. The AVO provides for the right, title and interest of Stoneworks 

Exchangeco in the Stoneworks Exchangeco SW Shares to be vested in the 

Purchaser free and clear of claims and encumbrances, other than the 

Assumed Liabilities.  

3. The Clementi SW Shares are not owned by the Debtors and will be 

transferred as part of the Transaction either through an Assignment 

Agreement directly with Clementi or through the Receiver exercising the 

rights of Stoneworks Exchangeco pursuant to the Clementi Drag-Along 

Agreement.  

4. The Clementi Drag-Along Agreement provides that if Stoneworks 

Exchangeco accepts an offer to sell the Stoneworks Exchangeco SW 

Shares to a third party, Clementi is obliged at the request of Stoneworks 

Exchangeco to sell the Clementi SW Shares to the said third party, at the 

same price per share and on terms equivalent to those set out in the 

applicable third-party offer.  
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5. The SPA contemplates the Purchaser satisfying all Priority Payables, 

consisting of the fees of the Receiver and its counsel and the Receiver’s 

borrowings including fees subsequent to Closing (and any fees associated 

with a subsequent bankruptcy, if required). Such amounts continue to 

accrue and it is possible that there may be receipts from the sale of the 

PJS shares subsequent to Closing that would be applied to satisfy such 

fees.   

6. As a result, the Receiver and the Purchaser have agreed to a post-closing 

true-up mechanism for the payment of Priority Payables. When 

appropriate as determined by the Receiver in its sole discretion, but no 

later than three months after the Closing Date, unless otherwise agreed 

(the “Adjustment Date”), the Receiver shall calculate the adjusted 

Priority Payables amount by (i) calculating the total Priority Payables 

actually incurred at the Adjustment Date and anticipated to be incurred 

until the termination of these proceedings, plus any amounts for the 

administration of bankruptcy proceedings for the Debtors (the 

“Adjustment Date Estimated Remaining Priority Payables”), 

excluding any Priority Payables that were paid as at the Closing Date (the 

“Gross Priority Payables”); and (ii) subtracting any net amounts 

received by the Receiver from realization of any remaining assets of the 

Debtors after the Closing Date and prior to the Adjustment Date (the 

“Receipts”), which shall be the “Adjusted Priority Payables Amount”.  

7. To the extent the Adjusted Priority Payables Amount is higher than the 

Estimated Priority Payables Amount paid at closing, the Purchaser must 

pay the Receiver the shortfall within 10 business days. If the Adjusted 

Priority Payables Amount is lower than the Estimated Priority Payables 

Amount paid at closing, the Receiver must refund the difference to the 

Purchaser within the same period, capped at the amount of the Estimated 

Priority Payables Amount. 

8. Fifteen Business Days prior to the termination of these proceedings, or as 

the Receiver may otherwise determine in its discretion (the "Final 

Adjustment Date"), the Receiver shall conduct a final adjustment by 

deducting the Adjustment Date Estimated Priority Payables from the 

Estimated Remaining Priority Payables actually incurred at the Final 

Adjustment Date and estimated to be incurred after the Final Adjustment 

Date and deducting any net amounts received from realization of 

remaining assets of the Debtors between the Adjustment Date and the 

Final Adjustment Date. If the resulting amount is positive, the Purchaser 

shall pay it to the Receiver within 10 Business Days; if negative, the 

Receiver shall refund it to the Purchaser within the same period. In no 

event shall the aggregate amount refunded to the Purchaser under the 

Adjustment Date and Final Adjustment Date adjustments exceed the 

Estimated Priority Payables Amount. 

9. The Receiver considers the adjustment to the Priority Payables to be 

appropriate because it balances the need to ensure that sufficient cash is 

available to complete the Transaction and fund the post-closing 

administration of these proceedings, without requiring Cortland, through 

27



 

AlixPartners Restructuring, Inc. Page 13 

the Purchaser, to fund amounts that may properly be satisfied from future 

recoveries from the Debtors’ remaining assets.  

5.1 Transaction Recommendation 

1. The Receiver respectfully recommends that this Court grant the AVO, 

which approves the SPA and the Transaction, for the following reasons: 

a) in the Receiver's view, the SISP was commercially reasonable and 

was conducted in accordance with its terms as approved by the Court. 

The Receiver marketed the opportunity broadly over an 

approximately five-week solicitation period, distributing marketing 

materials to over 100 prospective purchasers and following up 

repeatedly by phone and email. The SISP provided for a fair, 

transparent and thorough marketing of the Debtors' interest in the 

Operating Entities; 

b) despite the broad marketing in the SISP, no Qualified Bids were 

received by the Bid Deadline. Neither of the two letters of intent 

(“LOIs”) received constituted a Supportable Offer capable of 

satisfying the Indebtedness, and neither of the LOIs was supported 

by Cortland; 

c) the Receiver is not aware of any unfairness in the working out of the 

process and is of the view that the SISP was conducted in accordance 

with its terms, as approved by this Court;  

d) the SISP Approval Order expressly contemplated that Cortland could 

submit a Cortland Subsequent Credit Bid if no Qualified Bid was 

received by the Bid Deadline. The Transaction arises from the 

Cortland Subsequent Credit Bid, which was delivered in accordance 

with the SISP and deemed to be the Successful Bid (as defined in the 

SISP Approval Order); 

e) the Transaction provides for (i) the assumption, in full, of all of the 

Senior Credit Agreement Secured Debt by the Purchaser, with each 

of the Debtors to be released from their obligations pursuant to the 

Senior Credit Agreement; and (ii) the payment, in cash, of the Cash 

Purchase Price, which includes the cash payment of all Priority 

Payables (subject to the adjustment described above). This 

consideration is higher than the proposed consideration under any 

other offer provided in the SISP (including the LOIs);  

f) the Receiver is supportive of the Transaction and is of the view that 

the Transaction represents the best available outcome in the 

circumstances. Since the assets of the Debtors consist only of the 

Purchased Shares and the shares of PJS, there is no reasonable 

“liquidation” alternative to sell the Purchased Shares; 

g) the Receiver is of the view that the Debtors' interest in the Operating 

Entities has been marketed to substantially all parties who may be 
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interested, and that additional time spent marketing would not result 

in a superior transaction;  

h) the Receiver believes that the terms of the SPA and the Transaction 

are commercially reasonable and consistent with the terms of a 

transaction of this nature in an insolvency context; 

i) Cortland, as the senior secured creditor of the Debtors, is familiar 

with and well-positioned to support the continued business of 

Stoneworks Technologies. Cortland was consulted throughout the 

process in accordance with the SISP and is supportive of the 

Transaction with the Purchaser;  

j) the Cortland Subsequent Credit Bid is binding and irrevocable, and 

the Transaction is not subject to any financing or due diligence 

condition; the remaining conditions are the material conditions 

described above and certain other customary closing conditions, 

including Court approval;   

k) Cortland is the Debtors' senior secured creditor and, through the 

Purchaser, is the party acquiring the Purchased Shares. Cortland is 

supportive of the relief sought and of the approval of the Transaction; 

and  

l) approval of the Transaction will allow for the parties to proceed to 

closing the Transaction quickly to minimize impact on the operations 

of Stoneworks Technologies.  

5.2 PJS Systems 

1. The Cortland Subsequent Credit Bid and the Transaction relate solely to 

the shares of Stoneworks Technologies; the shares of PJS, held by Sequent 

Exchangeco, are not included in the Cortland Subsequent Credit Bid and 

do not form part of the Transaction. The Receiver continues to evaluate 

its options and next steps for realizing on the PJS shares, and will return 

to Court with a recommendation in respect of PJS in due course.  

6.0 Overview of the Receiver’s Activities 

1. In addition to the activities detailed above, the Receiver’s activities since 

April 17, 2026 (the “Appointment Date”) included the following; 

a. corresponding regularly with McCarthy regarding all aspects of these 

proceedings; 

b. corresponding regularly with Cortland, and its counsel, regarding all 

aspects of these proceedings, including the SISP, the Claims 

Procedure, the Cortland Subsequent Credit Bid and the Transaction; 
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c. corresponding regularly with management of the Operating Entities, 

particularly Stoneworks Technologies, regarding the affairs of the 

Debtors and the SISP; 

d. preparing the First Report and related materials in connection with 

the motion returnable May 5, 2026 for approval of the SISP, 

attending Court (virtually) in respect of that motion; 

e. conducting the SISP, including preparing the teaser and Confidential 

Information Memorandum, buyers list and form of confidentiality 

agreement, preparing and maintaining the virtual data room, 

launching the SISP, and responding to due diligence requests from 

prospective purchasers; 

f. reviewing and assessing the LOIs received by the Bid Deadline, and 

corresponding with McCarthy, Cortland and the offering parties 

regarding the LOIs; 

g. advancing the Cortland Subsequent Credit Bid, including reviewing 

and commenting on the Preliminary Cortland Term Sheet, the Binding 

Term Sheet and successive turns of the SPA, and corresponding with 

McCarthy and Cortland's counsel regarding the transaction structure 

and mechanics; 

h. addressing matters relating to the shares of Stoneworks Technologies 

held by third parties, including the Clementi Drag-Along Agreement, 

the Debt Acknowledgment and the Ingram Micro agreements; 

i. preparing the Second Report and related materials in connection with 

the motion returnable August 7, 2026 for approval of the Claims 

Procedure, and attending Court (virtually) in respect of that motion; 

j. administering the Claims Procedure, including arranging for 

publication and distribution of the notice to creditors and Claims 

Package, corresponding with the Canada Revenue Agency and other 

potential claimants, and reviewing proofs of claim received; 

k. evaluating options and next steps in respect of the realization of the 

PJS shares, including extensive correspondence with the 

management of PJS; 

l. issuing three notices of termination to the Borrower's former 

employees and attending to related payroll matters, including 

Records of Employment, T4s and access to the Debtors' payroll 

system; 

m. administering Wage Earner Protection Program for the former 

employees of the Borrower; 

n. corresponding with Management regarding operational issues; 
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o. attending to the Debtors' cash management, including controlling

receipts and disbursements and processing wires and cheques;

p. responding to inquiries from creditors, suppliers, employees and

other stakeholders;

q. maintaining the Receiver's Website for these proceedings; and

r. preparing this Third Report.

7.0 Professional Fees 

1. The fees of the Receiver from the Appointment Date to August 31, 2026, 
total $170,360.25, excluding disbursements and HST. McCarthy’s fees 
from the Appointment Date to August 31, 2026, total $512,068.50, 
excluding disbursements and HST.

2. The average hourly rate for the referenced billing period was (i) $737.81 
for the Receiver; and (ii) $1,164.06 for McCarthy.

3. Fee affidavits and accompanying invoices in respect of the fees and 
disbursements of the Receiver and McCarthy’s are attached hereto as 
Appendices “H” and “I”, respectively, to this Third Report (together, the 
“Fee Affidavits”).

4. As of the date of this Third Report, the Receiver has borrowed $214,026 
pursuant to receiver’s certificates for the payment of professional fees and 
other receivership costs.

5. The Receiver is of the view that McCarthy’s hourly rates are consistent 
with the rates charged by other law firms practicing in the area of 
insolvency in the Toronto market, and its fees are reasonable and 
appropriate in the circumstances, and reflect the services performed in 
accordance with the instructions of the Receiver.

8.0 Conclusion and Recommendation 

1. Based on the foregoing, the Receiver respectfully recommends that this

Honourable Court make the orders granting the relief detailed in Section

1.1(1)(f) of this Third Report.

* *  *

All of which is respectfully submitted, 

AlixPartners Restructuring, Inc. 
ALIXPARTNERS RESTRUCTURING, INC. 

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., AND 

FULCRUM STONEWORKS EXCHANGECO LTD. 

AND NOT IN ITS PERSONAL CAPACITY 
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COURT FILE NO. CL-26-00000142-0000 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
BETWEEN: 

CORTLAND CREDIT LENDING CORPORATION 
APPLICANT 

 
- AND - 

 
SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., AND  

FULCRUM STONEWORKS EXCHANGECO LTD. 
RESPONDENTS 

 
IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE 

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND 
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED 

 
FIRST REPORT OF  

KSV RESTRUCTURING INC.  
AS RECEIVER AND MANAGER 

 
 

APRIL 28, 2026 

1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) made on April 17, 2026 (the “Receivership Order”), KSV Restructuring Inc. 
(“KSV”) was appointed as receiver and manager (the “Receiver”) of all of the assets, 
properties and undertakings of Sequent AI Ltd. (the “Borrower”), Sequent AI 
ExchangeCo Ltd. (“Sequent Exchangeco”), and Fulcrum Stoneworks ExchangeCo 
Ltd. (“Stoneworks Exchangeco” and collectively with the Borrower and Sequent 
Exchangeco, the “Debtors”) acquired for, or used in relation to a business carried on 
by the Debtors, including all proceeds thereof (collectively, the “Property”). A copy of 
the Receivership Order is attached as Appendix “A”. 

2. As more fully detailed below, a principal focus of the receivership proceedings is to 
conduct a sale and investment solicitation process (the “SISP”) to seek and implement 
a transaction for the Property or a refinancing of the Debtors’ business.  

3. This report (the “Report”) is filed by KSV in its capacity as Receiver.  
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1.1 Purposes of this Report 

1. The purposes of this Report are to:  

a) provide background information about these proceedings; 

b) detail the proposed SISP;  

c) provide the Court with the Receiver’s activities since its appointment; and 

d) recommend that this Court issue an order (the “SISP Order”), among other 
things, approving the SISP.  

1.2 Restrictions 

1. In preparing this Report, the Receiver has relied upon: (i) discussions with 
management of the Debtors and the Operating Entities (as defined below) 
(“Management”); (ii) the Debtors’ unaudited financial information; (iii) discussions with 
various stakeholders in these proceedings (including their legal representative) and 
(iv) the receivership application materials (collectively, the “Information”).   

2. The Receiver has not audited or otherwise attempted to verify the accuracy or 
completeness of the Information relied on to prepare this Report in a manner that 
complies with Canadian Auditing Standards (“CAS”) pursuant to the Chartered 
Professional Accountants of Canada Handbook and, accordingly, the Receiver 
expresses no opinion or other form of assurance contemplated under the CAS in 
respect of such information. Other than the Court, any party wishing to place reliance 
on the financial information should perform its own diligence and the Receiver accepts 
no responsibility for any reliance placed on the Information in this Report by any party.  

3. Additional background information regarding the Debtors and the reasons for the 
appointment of the Receiver are provided in the application materials. Copies of the 
Court materials filed to-date in these proceedings are available on the Receiver’s 
website (the “Website”).  

1.3 Currency 

1. Unless otherwise noted, all currency references in this Report are in Canadian dollars. 

2.0 Background  

2.1 The Debtors 

1. Each of the Debtors is a corporation incorporated in Ontario. The Borrower was in the 
business of owning and supporting companies in the business of reselling information 
technology hardware and software to entities in Canada. The Receiver understands 
from Management that the Borrower ceased operations in or around March 2026.  
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2. The Borrower owns 100% of the voting shares of Stoneworks Exchangeco and 
Sequent Exchangeco, each of which are direct subsidiaries of the Borrower. Each of 
Stoneworks Exchangeco and Sequent Exchangeco are holding companies (together, 
the “Holding Companies”) that own the shares of certain operating entities that 
provide technology services to organizations in Canada, as follows: 

a) Stoneworks Exchangeco owns 100% of the non-voting preferred shares in 
Stoneworks Technologies Inc. (“Stoneworks Technologies”); and  

b) Sequent Exchangeco owns 100% of the voting shares of P J S Systems 
Inc. (“PJS” and together with Stoneworks Technologies, the “Operating 
Entities”).  

3. Stoneworks Technologies is a Canadian-based information technology solutions 
provider headquartered in Ottawa, Ontario that delivers end-to-end infrastructure 
solutions, including cloud, data centre, cybersecurity, artificial intelligence and 
managed IT services. Stoneworks Technologies services a diversified customer base 
that includes government, defence and enterprise clients and has established 
relationships with major technology vendors.  

4. Based on financial information provided to the Receiver, Stoneworks Technologies 
has experienced a significant increase in performance in 2026 relative to prior periods. 
For the three-month period ended March 2026, preliminary unaudited results indicate 
that Stoneworks Technologies generated revenue of approximately $179 million and 
EBITDA of approximately $23 million. By comparison, for the year ended December 
31, 2025, Stoneworks Technologies generated revenue of approximately $98.3 million 
and EBITDA of approximately $2.7 million.  

5. The Receiver understands from Management that Stonework Technologies’ business 
is highly seasonal, with a significant portion of annual revenue and profitability 
historically generated in the first quarter of each year, as government and institutional 
customers typically deploy budgeted capital expenditures in advance of fiscal year-
end on March 31. Accordingly, first quarter performance is not necessarily indicative 
of full-year results. 

6. PJS is headquartered in British Columbia and operates independently from 
Stoneworks Technologies and maintains its own financing arrangements. It 
specializes in corporate audio-video integration. PJS generates comparatively modest 
earnings, with EBITDA historically in the range of approximately $0 to $1 million, and 
is not considered a core driver of enterprise value relative to Stoneworks 
Technologies. 

7. The Debtors’ direct and indirect interest in the Operating Entities is their principal 
asset. The Operating Entities have their own management and operations and 
continue to operate in the normal course, and are not subject to this proceeding.  

8. As at the date of this Report, the Receiver understands that the Borrower has four 
employees.  

77



 

ksv advisory inc. Page 4 of 12 

 

2.2 Cortland Credit Lending Corporation 

1. The primary secured creditor of the Debtors is Cortland Credit Lending Corporation 
(“Cortland”). Pursuant to an amended and restated credit agreement dated as of 
June 29, 2023 (as later amended) (the “Credit Agreement”), certain lenders party 
thereto from time to time (the “Lenders”), granted a credit facility to the Borrower in 
the total amount of CDN $41,000,000 (the “Credit Facility”). Cortland acts as the 
agent for the Lenders under the Credit Agreement. As at the date of the Receivership 
Order, the total amount outstanding under the Credit Facility was approximately $32 
million (the "Indebtedness"), exclusive of interest and fees, costs and expenses that 
continue to accrue1. 

2. The Debtors each granted certain security in favour of Cortland, on behalf of the 
Lenders. Specifically, Cortland holds a general security agreement from the Borrower, 
and a guarantee and general security agreement from each of the Holding Companies. 

3. Each of the Operating Entities have also granted a guarantee and security in favour of 
Cortland, on behalf of the Lender, relating to the Indebtedness.  

4. Additional background information regarding the Debtors, the Indebtedness and the 
reasons for the appointment of the Receiver are provided in the application materials 
of Cortland. Copies of the Court materials filed to-date in these proceedings are 
available on the Website.  

3.0 SISP2 

3.1 SISP Overview 

1. The purpose of the SISP is to solicit interest in the opportunity to i) acquire all or 
substantially all of the Property (“Sale Proposal”); or ii) refinance the Business by 
making a proposal to repay existing indebtedness of the Debtors (“Investment 
Proposal”). The principal assets of the Debtors consist of their direct or indirect 
ownership of equity interests in the Operating Entities, including Stoneworks 
Technologies. 

2. Subject to Court approval, the Receiver will carry out the SISP.  

3. The proposed SISP was developed by the Receiver, in consultation with Cortland. The 
Receiver has developed the SISP to identify the highest or otherwise best offer in 
respect of the Property.  

4. The key aspects of the proposed SISP are summarized below; however, interested 
parties are strongly encouraged to review the full terms of the SISP, which is provided 
in Appendix “B”.  

 

1 As at the date of the filing of the receivership application materials (April 6, 2026), the amount owing to Cortland was 
approximately $39.8 million; however, as at the date of the Receivership Order (April 17, 2026), the amount had 
reduced to approximately $32 million.  
2 Capitalized terms in this section have the meaning provided to them in the Sale Process unless otherwise defined 
herein. 
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5. A summary of the SISP timeline is as follows:  

Milestone Deadline 
Distribution of the Solicitation Notice 
and form of NDA to Potential Bidders 

No later than May 8, 2026 (“Solicitation 
Materials Distribution Date”) 

Due date for Bids and Deposits June 12, 2026 at 5:00 p.m. (“Bid Deadline”) 
Date of the Auction (if required) June 17, 2026 (“Auction Date”) 
Hearing of the Approval Motion No later than ten (10) business days 

following the selection of the Successful Bid 
(“Approval Motion Date”) 

Deadline for completion of the 
transaction represented by the 
Successful Bid 

July 7, 2026, or such later date as may be 
agreed to by the Receiver and the 

Successful Bidder (the “Outside Date”) 

6. The Receiver has the right to extend any of the deadlines in the SISP.  If any 
extensions or amendments are made, they will be communicated to all of the known 
Qualified Bidders and shall be posted on the Receiver’s Website. 

3.2 Solicitation of Interest 

1. As soon as reasonably practicable after the granting of the SISP Approval Order, but 
in any event, no more than five (5) Business Days after the issuance of the SISP 
Approval Order, the Receiver will: 

a) cause a notice of the SISP (and such other relevant information which the 
Receiver consider appropriate) to be published in The Globe and Mail (National 
Edition), and posted on the Receiver’s Website; 

b) prepare a solicitation notice describing the Opportunity and inviting Potential 
Bidders to submit a bid pursuant to these SISP procedures (the “Solicitation 
Notice”); and  

c) prepare a form of NDA to be signed by Potential Bidders. 

2. For purposes of the SISP, any party identified as a potential bidder by the Receiver 
shall be considered a potential bidder, as well as any party that identifies itself as 
wishing to participate in the SISP (each a “Potential Bidder”).  

3. Cortland will be considered a Potential Bidder and have the opportunity to participate 
in the SISP as set out further below.  

3.3 Participation Requirements 

1. In order to participate in the SISP, each Potential Bidder (or other interested party) 
must deliver the following to the Receiver: 

a)  a letter (a “Participation Letter”) providing (i) the identity, the type and the 
jurisdiction of organization of the Potential Bidder, (ii) the contact information for 
such Potential Bidder, (iii) information sufficient to enable the Receiver to make 
a reasonable determination that the Potential Bidder has the financial and other 
capabilities to consummate a transaction pursuant to a “Supportable Offer” 
which must be a credible and fully financed offer made by a Qualified Bidder 
which provides for sufficient consideration to satisfy or otherwise address the 
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Cortland Debt in cash, without deductions, set-offs, withholdings or reductions of 
any kind, and sufficient additional consideration to pay Priority Payables, and (iv) 
an acknowledgment that the Potential Bidder agrees to be bound by the 
provisions of the SISP Approval Order and this SISP; and  

b) an executed NDA.  

2. A Potential Bidder (who has delivered the executed NDA and Participation Letter as 
set out above) will be deemed a “Qualified Bidder” if the Receiver determines such 
person is likely to be able to consummate a transaction on or before the Outside Date. 
To the extent that Cortland wishes to participate in the SISP, it shall be deemed to be 
a Qualified Bidder provided it delivers an executed NDA.  

3. The Receiver will provide any Qualified Bidder with access to a secure online 
electronic data room containing due diligence information regarding the Property and 
the Business, and the debt of, and equity interests of Cortland (the “Data Room”). 
The Receiver will also coordinate reasonable requests for additional information from 
Qualified Bidders. The Receiver has already commenced the process to prepare the 
Data Room and anticipates having the Data Room available promptly if the SISP 
Order is granted. 

4. The Receiver may decline to provide (or elect to withdraw access to) due diligence 
information to any Qualified Bidder who, at such time and in the reasonable business 
judgment of the Receiver, has not established (or there is otherwise a reasonable 
basis to doubt), that such Qualified Bidder intends in good faith, or has the capacity 
to, consummate a transaction.   

5. The Receiver also reserves the right to withhold any diligence materials it determines 
are sensitive or not otherwise appropriate for disclosure to a Qualified Bidder that the 
Receiver determines is a competitor or is otherwise an entity to which disclosure of 
sensitive or competitive information, in the Receiver’s exercise of their reasonable 
business judgment, may risk unduly placing the Debtors at a competitive 
disadvantage.  

6. Potential Bidders must rely solely on their own independent review, investigation 
and/or inspection of all information and of the Property and Business in connection 
with their participation in the SISP and any transaction they enter into with the 
Receiver. 

3.4 Qualified Bids 

1. A Qualified Bidder that wishes to make a bid must deliver its bid to the Receiver to be 
received no later than the Bid Deadline.  

2. To be considered a “Qualified Bid”, the Bid must, among other things, comply with 
the following requirements: 

a) Sale Proposal: In the case of an offer to purchase some or all of the Property: 

i. Purchase Price: Each Bid must clearly set forth the purchase price in 
Canadian dollars (including the cash and any non-cash components 
thereof, the sources of such capital, evidence of the availability of such 
capital and the steps necessary and associated timing to obtain the capital 
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and consummate the proposed transaction and any related contingencies, 
as applicable);  

ii. Assets: Each Bid must clearly state the Property to be included in the 
transaction and any Property to be excluded or divested or disclaimed prior 
to Closing; 

iii. Assumption of Obligations: Each Bid must clearly state which liabilities 
and obligations of the Debtors which are to be assumed; and 

iv. Mark-up: Each Bid must include a full mark-up of the form transaction 
agreement to be included in the Data Room. 

b) Investment Proposal: In the case of an offer to make an investment in the 
Business: 

i. Amount/Type of Investment: Each Bid must clearly state the aggregate 
amount of the equity and/or debt investment in Canadian dollars (including 
the sources of such capital, evidence of the availability of such capital and 
the steps necessary and associated timing to obtain the capital and 
consummate the proposed transaction and any related contingencies, as 
applicable) to be made; and 

ii. Treatment of Obligations: Each Bid must include the proposed treatment 
of the liabilities and obligations of the Debtors. 

c) All Bids: In the case of all offers to purchase some or all of the Property and/or 
to make an investment in the Business: 

i. Bid Deadline: Each Bid must be received by the Bid Deadline of June 12, 
2026; 

ii. Supportable Offer: Each Bid must represent a Supportable Offer; 

iii. Key Terms: Each Bid must set forth key terms including (A) economic 
terms, (B) the basis and rationale of the valuation, and (C) any other 
material terms and conditions required to consummate the transaction; 

iv. Allocation: Each Bid must specify the proposed allocation of the purchase 
price or investment amount among the different Debtors, to the extent 
applicable.  

v. Irrevocable Offer: Each Bid must be irrevocable until the earlier of (A) the 
approval by the Court of a Successful Bid (and any Back-Up Bid) and (B) 60 
days following the Bid Deadline, provided that if such bidder is selected as 
the Successful Bidder or the Back-Up Bidder, its offer will remain 
irrevocable until the Closing (or ten (10) days after the Outside Date as set 
forth herein); 
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vi. Executed Documents: Each Bid must be accompanied by a duly 
authorized purchase agreement in the Form of Purchase Agreement or 
investment commitment, as applicable, executed by the Qualified Bidder, 
and an electronic copy of such agreement, as well as duly authorized 
transaction documents necessary to effectuate the transactions 
contemplated thereby executed by the Qualified Bidder. For greater clarity, 
the delivery of such documents shall not be binding on the Receiver and 
such documents may still be subject to negotiation by the Receiver; 

vii. Financial Wherewithal: Each Bid must include written evidence of a firm, 
irrevocable commitment for financing, or other evidence of ability to 
consummate the proposed transaction, that will allow the Receiver to make 
a reasonable determination as to the Qualified Bidder’s financial and other 
capabilities to consummate the transaction; 

viii. Authorization: Each Bid must include evidence, in form and substance 
reasonably satisfactory to the Receiver of authorization and approval from 
the bidder’s board of directors (or comparable governing body) with respect 
to the submission, execution, delivery and closing of the transaction 
contemplated by the Bid; 

ix. No Other Authorization, Diligence, Financing Conditions: Each Bid 
must not be conditional upon the following: 

1. any internal approval(s); 

2. the outcome of unperformed due diligence by the Qualified Bidder; 
or 

3. obtaining financing; 

x. “As Is, Where Is”; Other Acknowledgements: Each Bid must include an 
acknowledgement and representation that the Qualified Bidder: 

1. is making its offer to purchase the Property or make an investment 
in the Business on an “as is, where is” basis and without surviving 
representations or warranties of any kind, nature, or description by 
the Receiver or any of their respective employees, officers, 
directors, agents, advisors, other representatives and estates, 
except to the extent set forth in the definitive sale or investment 
agreement; 

2. has had an opportunity to conduct any and all due diligence 
regarding the Business and the Property prior to making its Bid; 

3. has relied solely upon its own independent review, investigation and 
inspection of any documents and the assets to be acquired and 
liabilities to be assumed in making its Bid; and 
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4. 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 Receiver and their respective 
employees, officers, directors, agents, advisors and other 
representatives, regarding the Business, the Property, the assets to 
be acquired or liabilities to be assumed, the Auction, this SISP, or 
any information (or the completeness of any information) provided 
in connection therewith, except as expressly stated in the definitive 
sale or investment agreement. 

xi. Disclaimer of Fees: Each Bid must disclaim any right to receive a fee 
analogous to a break-up fee, expense reimbursement, termination fee, or 
any other similar form of compensation; 

xii. Timeline: Each Bid must provide a timeline to Closing with critical 
milestones with a closing date not exceeding the Outside Date; 

xiii. Deposit: Each Bid must be accompanied by a refundable deposit (the 
“Deposit”) in the form of a wire transfer, payable to the order of the 
Receiver, on behalf of the Debtors, in trust, in an amount equal to fifteen 
percent (15%) of the total consideration contemplated by the Bid, to be held 
and dealt with in accordance with the terms of this SISP;  

xiv. Terms of Court Order(s): Each Bid must describe the key terms and 
provisions to be included in any order of the Court approving the 
contemplated transaction, including, in the case of an asset sale, whether 
the transaction requires that all of the rights, title and interests of the 
Debtors in and to the subject Property to be acquired will be sold free and 
clear of all pledges, liens, security interests, encumbrances, claims, 
charges, options, and interests thereon and there against (except to the 
extent otherwise set forth in the definitive sale or investment agreement); 
and 

xv. Other Information: Each Bid must contain such other information as may 
be reasonably requested by the Receiver in writing from time to time. 

3. A Qualified Bid will be valued based upon several factors, including the following: 

a) the purchase price and net value (including assumed liabilities and other 
obligations to be performed by the bidder); 

b) the firm, irrevocable commitment for financing of the transaction;  

c) the closing conditions and other factors affecting the speed, certainty and value 
of the transaction (including any regulatory approvals required to close the 
transaction);  

d) the terms of transaction documents, including, if applicable, the proposed 
revisions to the Form of Purchase Agreement 

e) the claims likely to be created by such Bid in relation to other Bids;  

f) the counterparties to the transaction;  
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g) planned treatment of stakeholders;  

h) the assets included or excluded from the Bid;  

i) any transition services required from the Receiver post-closing and any related 
restructuring costs;  

j) the likelihood and timing of consummating the transaction; and  

k) whether there is sufficient capital post-closing for the wind-down of the Debtors 
(if contemplated). 

4. The Receiver may waive compliance with any one or more of the requirements and 
deem such non-compliant bids to be a Qualified Bid, provided that each such non-
compliant bid is a Supportable Offer.  

5. A Cortland Purchaser may submit a “Cortland Full Credit Bid” on or before the Bid 
Deadline, with consideration in an amount greater than or equal to the assumption of 
the entirety of the Cortland Debt (including interest, fees and legal fees that continue 
to accrue) plus payment of Priority Payables in cash (which will be deemed a 
“Qualified Bid” and not require a Deposit to be paid). A Cortland Full Credit Bid 
submitted by Cortland by the Bid Deadline will be deemed to be a Qualified Bid for all 
purposes, and will not require payment of a Deposit. 

3.5 Successful Bid 

1. In the event that no Participation Letters are received or no Qualified Bid is received 
by the Bid Deadline, then there will be no auction, and within seven business days 
after the passage of such a deadline, Cortland may submit a “Cortland Subsequent 
Credit Bid”, being a bid with consideration in an amount greater than or equal to the 
assumption of all or a portion of the Cortland Debt (including interest, fees and legal 
fees that continue to accrue) plus payment of Priority Payables in cash, provided that 
the Receiver determines that the value provided exceeds both the liquidation value 
for the Property and is otherwise appropriate. The Receiver may deem such Cortland 
Subsequent Credit Bid to be a Successful Bid, and the Receiver may seek Court 
approval of, and authority to enter and close, the transaction contemplated by the 
Cortland Subsequent Credit Bid.  

2. In the event that only one Qualified Bid is received by the Bid Deadline (including any 
Cortland Full Credit Bid), then there will be no auction, such Qualified Bid will be 
deemed to be the Successful Bid and the Receiver may seek Court approval of same.  

3. If more than one Qualified Bid is received by the Bid Deadline (including any Cortland 
Full Credit Bid), then the Receiver shall conduct an auction to determine the highest 
and best Qualified Bid (the “Auction”).  

4. In an Auction, the Qualified Bid that is the highest and best bid shall constitute the 
“Opening Bid” for the first round of bidding. The Receiver shall be entitled to select 
the next highest and/or the best Qualified Bid received as a back-up bid (such offer, 
the “Backup Bid”). 
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5. If the Auction is to take place, then as soon as practicable and no later than 10:00 
a.m. (EST) 3 business days prior to the Auction, the Receiver shall provide all 
Qualified Bidders who submitted a Qualified Bid (“Auction Bidders”) with a copy of 
the Opening Bid for the Auction and the procedures that shall apply to such Auction.  

6. Once a Successful Bid is identified, the Receiver may negotiate and settle the terms 
of a definitive agreement and then apply to the Court for the Approval Motion which 
shall be heard on or before the Approval Motion Date or such later date as agreed by 
the Receiver and Successful Bidder. 

3.6 SISP Recommendation 

1. The Receiver recommends that this Court issue an order approving the SISP for the 
following reasons: 

a) the SISP was developed by the Receiver; 

b) KSV has substantial experience conducting sale and investment solicitation 
processes in its capacities as court‑appointed receiver, monitor, and advisor in 
insolvency proceedings involving businesses of a similar size, complexity as the 
Debtors;  

c) the SISP provides for a wide marketing of the Property and will test the market 
for the Property for the benefit of all stakeholders in a manner that is 
commercially efficient;  

d) the Receiver is of the view that the information expected to be made available 
will be sufficient for an interested party to make an informed decision and to 
prepare a bid in respect of the Opportunity within the timelines specified in the 
SISP;  

e) in the Receiver’s view, the SISP provides a sufficient period of time for 
interested parties to conduct diligence and submit offers, having regard to the 
nature of the Property, including that the principal assets are equity interests in 
operating businesses that are continuing to operate in the normal course, and 
the availability of financial and operational information expected to be provided 
in the Data Room; 

f) Cortland, as the Debtors’ senior secured lender, is supportive of the SISP; and  

g) as of the date of this Report, the Receiver is not aware of any objections to the 
relief sought pursuant to the proposed SISP Order. 

4.0 Receiver’s Activities   

1. In addition to the activities described above, the Receiver’s activities since the 
Receivership Order have included, among other things:  

a) corresponding regularly with Cortland, its legal counsel and the Receiver’s legal 
counsel regarding all matters in these receivership proceedings; 

b) corresponding with Management to obtain information concerning the Property 
and the business of the Debtors; 
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c) corresponding with the management of the Operating Entities to understand 
their business and operations; 

d) developing the SISP in consultation with Cortland; 

e) preparing and sending to creditors and to the Official Receiver the statutory 
notices required pursuant to subsection 245(1) and 246(1) of the Bankruptcy 
and Insolvency Act; and  

f) preparing this Report. 

5.0 Conclusion 

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable 
Court make an order granting the relief detailed in Section 1.1(1)(d) of this Report. 

*     *     * 

All of which is respectfully submitted, 
 
 
 
KSV RESTRUCTURING INC., 
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER AND MANAGER 
OF SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., AND 
FULCRUM STONEWORKS EXCHANGECO LTD. 
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COURT FILE NO.: CL-26-00000142-0000 

ONTARIO 

SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

B E T W E E N: 

CORTLAND CREDIT LENDING CORPORATION. 

Applicant 
- and - 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., AND  

FULCRUM STONEWORKS EXCHANGECO LTD.  
 

Respondents 

 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 

INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 

OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 

 
SECOND REPORT OF  

ALIXPARTNERS RESTRUCTURING, INC.  

AS RECEIVER AND MANAGER 
 

JULY 31, 2026 

1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial 

List) (the “Court”) made on April 17, 2026 (the “Receivership Order”), 
AlixPartners Restructuring, Inc. (formerly KSV Restructuring Inc.) 1 

(“AlixPartners”) was appointed as receiver and manager (the 

“Receiver”) of all of the assets, properties and undertakings of Sequent 

AI Ltd. (the “Borrower”), Sequent AI ExchangeCo Ltd. (“Sequent 

Exchangeco”), and Fulcrum Stoneworks ExchangeCo Ltd. (“Stoneworks 
Exchangeco” and collectively with the Borrower and Sequent 

Exchangeco, the “Debtors”) acquired for, or used in relation to a business 

carried on by the Debtors, including all proceeds thereof (collectively, the 

“Property”). A copy of the Receivership Order is attached as Appendix 

“A”.   

 
1 Effective June 1, 2026, AlixPartners Restructuring, Inc. was substituted in place of KSV Restructuring 
Inc. as Receiver in these proceedings, pursuant to an order of the Court dated June 3, 2026. The 
professionals involved in this mandate prior to this order being granted remain unchanged. 
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2. The principal focus of the receivership proceedings is to seek and 

implement a transaction for the Property or a refinancing of the Debtors’ 

business.  

3. On May 5, 2026, the Court issued an order (the “SISP Approval Order”) 

which, among other things, approved a sale and investment solicitation 

process (the “SISP”) for the Property, as set out in Schedule “A” of the 

SISP Approval Order. The Receiver’s recommendation for approval of the 
SISP was set out in the First Report of the Receiver dated April 28, 2026 

(the “First Report”). Copies of the SISP Approval Order and First Report 

(without appendices) are attached at Appendix “B” and “C”, 

respectively. 

4. AlixPartners is filing this second report (the “Second Report”) in its 

capacity as Receiver. 

1.1 Purposes of this Report  

1. The purposes of this Report are to, among other things: 

a) provide background information about the Debtors and these 

proceedings;  

b) summarize the results of the SISP, including discussion of the Term 

Sheet (the “Cortland Term Sheet”) received from Cortland Credit 

Lending Corporation (“Cortland”) detailing the preliminary terms of 

the Cortland Subsequent Credit Bid (as defined below); 

c) summarize the proposed procedure (the “Claims Procedure”) for 

soliciting and determining claims against the Debtors; and  

d) recommend that the Court issue a Claims Procedure Order (the 

“CPO”), inter alia, approving and authorizing the Receiver to conduct 

the Claims Procedure to call for, assess and determine claims against 

Debtors, and authorizing, directing and empowering the Receiver to 

administer the Claims Procedure in accordance with the terms of the 

proposed CPO. 

1.2 Restrictions 

1. In preparing this Second Report, the Receiver has relied upon: (i) 

discussions with management of the Debtors and the Operating Entities 

(as defined below) (“Management”); (ii) the Debtors’ unaudited financial 

information; (iii) discussions with various stakeholders in these 

proceedings (including their legal representatives) and (iv) the 

receivership application materials (collectively, the “Information”). 
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2. The Receiver has not audited or otherwise attempted to verify the 

accuracy or completeness of the Information relied on to prepare this 
Second Report in a manner that complies with Canadian Auditing 

Standards (“CAS”) pursuant to the Chartered Professional Accountants of 

Canada Handbook and, accordingly, the Receiver expresses no opinion or 

other form of assurance contemplated under the CAS in respect of such 

information. Other than the Court, any party wishing to place reliance on 
the financial information should perform its own diligence and the Receiver 

accepts no responsibility for any reliance placed on the Information in this 

Second Report by any party. 

3. Additional background information regarding the Debtors and the reasons 

for the appointment of the Receiver are provided in the application 

materials. Copies of the Court materials filed to-date in these proceedings 

are available on the Receiver’s website (the “Website”). 

1.3 Currency 

1. Unless otherwise noted, all currency references in this Second Report are 

in Canadian dollars. 

2.0 Background 

2.1 The Debtors 

1. Each of the Debtors is a corporation incorporated in Ontario. The Borrower 

was in the business of owning and supporting companies in the business 

of reselling information technology hardware and software to entities in 

Canada. The Receiver understands from Management that the Borrower 

ceased operations in or around March 2026. 

2. The Borrower owns 100% of the voting shares of Stoneworks Exchangeco 

and Sequent Exchangeco, each of which are direct subsidiaries of the 

Borrower. Each of Stoneworks Exchangeco and Sequent Exchangeco are 

holding companies (together, the “Holding Companies”) that own the 

shares of certain operating entities that provide technology services to 

organizations in Canada, as follows: 

a) Stoneworks Exchangeco owns 100% of the non-voting preferred 

shares in Stoneworks Technologies Inc. (“Stoneworks 

Technologies”); and 

b) Sequent Exchangeco owns 100% of the voting shares of P J S 

Systems Inc. (“PJS” and together with Stoneworks Technologies, the 

“Operating Entities”). 
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3. Stoneworks Technologies is a Canadian-based information technology 

solutions provider headquartered in Ottawa, Ontario that delivers end-to-
end infrastructure solutions, including cloud, data centre, cybersecurity, 

artificial intelligence and managed IT services. Stoneworks Technologies 

services a diversified customer base that includes government, defence 

and enterprise clients and has established relationships with major 

technology vendors. 

4. PJS is headquartered in British Columbia and operates independently from 

Stoneworks Technologies and maintains its own financing arrangements. 

It specializes in corporate audio-video integration.  

5. The Debtors’ direct and indirect interest in the Operating Entities is their 

principal asset. The Operating Entities have their own management and 

operations and continue to operate in the normal course, and are not 

subject to this proceeding. 

6. As of the date of the First Report, the Borrower had four employees, which 

have since been terminated by the Receiver. 

2.2 Cortland Credit Lending Corporation 

1. Cortland is the primary secured creditor of the Debtors. Pursuant to an 

amended and restated credit agreement dated as of June 29, 2023 (as 
later amended) (the “Credit Agreement”), certain lenders party thereto 

from time to time (the “Lenders”), granted a credit facility to the Borrower 

in the total amount of CDN $41,000,000 (the “Credit Facility”). Cortland 

acts as the agent for the Lenders under the Credit Agreement. As at the 

date of the Receivership Order, the total amount outstanding under the 
Credit Facility was approximately $32 million (the "Indebtedness"), 

exclusive of interest and fees, costs and expenses that continue to accrue. 

As of the date of this Second Report, the Receiver understands that the 

Indebtedness is approximately $34.2 million. 

2. The Debtors each granted certain security in favour of Cortland, as agent, 

on behalf of the Lenders. Specifically, Cortland holds a general security 
agreement from the Borrower, and a guarantee and general security 

agreement from each of the Holding Companies. 

3. Each of the Operating Entities have also granted a guarantee and security 

in favour of Cortland, as agent, on behalf of the Lenders, relating to the 

Indebtedness.  

3.0 SISP2 

1. The SISP was designed to minimize any adverse impact on the operations 

of the Operating Entities. Further details of the SISP are summarized in 

Section 3.0 of the First Report.  

 
2 Capitalized terms not defined herein have the meanings ascribed to them in the SISP Approval Order 
dated May 5, 2026 made in these proceedings. 
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2. The Bid Deadline set out in the SISP was originally June 12, 2026, which 

was approximately five weeks after the intended SISP commencement of 

May 8, 2026 (being the Solicitation Materials Distribution Date).  

3. The SISP provides that the Receiver may, in its sole discretion, modify the 

SISP milestones provided that notice of any such modification is posted on 

the Website. At the time of seeking the SISP Approval Order, counsel to 

the Receiver advised the Court that the commencement of the SISP may 
be delayed, in which case the Receiver would revise the other deadlines in 

the SISP accordingly.  

4. Commencement of the SISP was in fact delayed due to various factors, 

including difficulty obtaining access to key materials relating to the 

Operating Entities (which are outside the receivership). This was chiefly 

because of the temporary unanticipated absence of the principal of 
Stoneworks Technologies. His input was considered necessary for the 

creation of marketing materials and population of the VDR (as defined 

below) in support of the SISP.   

5. On May 14, 2026, the Receiver posted a notice on its Website (the “SISP 

Extension Notice”) advising all interested parties that the Receiver 
intended to extend the deadline for the commencement of the interest 

solicitation process and revise the other SISP milestones accordingly. A 

copy of the SISP Extension Notice is attached as Appendix “D”. 

6. The SISP ultimately commenced on June 16, 2026 (the revised Solicitation 

Materials Distribution Date). The Bid Deadline was correspondingly 
delayed to July 21, 2026 to continue to provide approximately 5 weeks 

between the commencement of the SISP and the Bid Deadline.   

7. The Receiver’s initial outreach to potential bidders on June 16, 2026 

included a sale process letter that provided the following revised milestone 

dates  (“Revised Milestone Dates”): 

Milestone Deadline 

Distribution of the Solicitation 

Notice and form of NDA to 
Potential Bidders 

No later than June 16, 2026  

Bid Deadline July 21, 2026 at 5:00 p.m.  

Date of the Auction (if required) July 27, 2026  

Hearing of the Approval Motion No later than ten (10) business days 
following the selection of the Successful Bid  

Deadline for completion of the 

transaction represented by the 
Successful Bid 

August 14, 2026, or such later date as may 

be agreed to by the Receiver and the 
Successful Bidder  

 

8. On July 7, 2026, the Receiver also posted a notice on its Website setting 

out the Revised Milestone Dates. A copy of this Notice regarding Revised 

Milestone Dates is attached as Appendix “E”.   
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3.1 Marketing Process 

1. The Receiver’s activities in conducting the SISP in accordance with the 

SISP Approval Order included: 

a. preparing: (i) a marketing brochure summarizing the SISP 

opportunity (the “Teaser”) and inviting recipients of the Teaser to 

participate in the SISP; (ii) a form of non-disclosure agreement (an 

“NDA”) and (iii) a Sale Process Letter advising interested parties of 

the Revised Milestone Dates and the requirements for participation 

in the SISP, including the submission of a Participation Letter. 

Interested parties were advised that they would be given access to a 

virtual data room (the “VDR”) and permitted to perform due diligence 

upon signing the NDA and submitting a Participation Letter; 

b. preparing a VDR with information regarding the Operating Entities, 

including historical and pro-forma financial records, employee 

information, key contracts, permits and licenses, marketing and 

customer data, intellectual property details and other pertinent 

information. Additionally, on July 16, 2026, the Receiver uploaded a 

template asset purchase agreement (the “Template APS”) to the 

VDR; 

c. launching the SISP on June 16, 2026 by distributing the Teaser by 

email to 103 potential purchasers (the “Buyers List”). The Buyers 

List included parties identified by the principal of Stoneworks 

Technologies, parties who had contacted the Receiver expressing an 

interest in the SISP since the Filing Date, and other strategic and 

financial parties. The Receiver followed up with each potential 

purchaser on the Buyers List several times to determine each party’s 

interest in the opportunity, including by email on June 22, 2026 and 

by phone on June 24 and June 25, 2026, where possible;  

d. causing a notice of the SISP to be posted on the Receiver’s Website 

on June 16, 2026, and arranging for the same to be published in The 

Globe and Mail (National Edition) on June 22, 2026; and 

e. facilitating, with the support of the management of the Operating 

Entities, extensive due diligence by prospective purchasers, 

including: (i) providing access to due diligence materials through, 

inter alia, the VDR; (ii) responding to supplementary diligence 

requests; and (iii) providing additional data and analysis where 

required. 

2. Pursuant to the Revised Milestone Dates, interested parties were required 

to submit offers by July 21, 2026 at 5pm EST (the “Bid Deadline”). The 

requirements for an offer to be considered a Qualified Bid are set out in 

the First Report.  
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3.2 SISP Results 

1. A summary of the results of the SISP is as follows: 

a. following the launch of the SISP on June 16, 2026, three parties 
executed an NDA and submitted a Participation Letter, following 

which those parties were provided access to the VDR; and 

b. two letters of intent (the “LOIs”) were submitted by the Bid Deadline, 

both of which included nominal consideration for PJS and were 

primarily focused on the acquisition of Stoneworks Technologies. 

2. Following its review of the LOIs, the Receiver concluded that neither LOI 

contained economic and other terms consistent with the criteria for a 

Qualified Bid, including, among other things, that neither was a 

Supportable Offer (i.e. fully financed offer sufficient to fully satisfy the 

Indebtedness and any Priority Payables). Further, each LOI contained 

several onerous conditions.  

3. The Receiver also consulted with Cortland, which confirmed that the 

economic terms of the LOIs were not acceptable to Cortland.  

4. Accordingly, the Receiver advised both bidders that the LOIs failed to meet 

the criteria for a Qualified Bid.  

3.3 Cortland Subsequent Credit Bid 

1. The SISP Approval Order provides that in the event that no Qualified Bids 
are received by the Bid Deadline, there will be no auction, and within seven 

business days (the “Cortland Subsequent Bid Deadline”) after the 

passage of such a deadline, Cortland may submit a “Cortland 

Subsequent Credit Bid”, being an irrevocable offer submitted by the 

Cortland Purchaser in the form of a Sale Proposal or Investment Proposal 
that, among other things, includes consideration in an amount greater 

than or equal to: (a) the assumption of all or any portion of the Cortland 

Debt (including interest, fees and legal fees that continue to accrue); and 

(b) payment in full in cash on closing of all Priority Payables ranking equal 

to or ahead of its own claim, provided that the Receiver determines that 

the value provided exceeds both the liquidation value for the Property and 

is otherwise appropriate.  

2. The SISP provides that if a Cortland Subsequent Credit Bid is submitted in 

accordance with the SISP and determined by the Receiver to constitute a 

Cortland Subsequent Credit Bid, then it shall be deemed the Successful 

Bid, and the Receiver may seek Court approval of, and authority to enter 
and close, the transaction contemplated by the Cortland Subsequent 

Credit Bid. 

3. Cortland has provided the Receiver with the preliminary Cortland Term 

Sheet outlining the proposed terms of the Cortland Subsequent Credit Bid.  
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4. Pursuant to the discretion provided to it in the SISP, the Receiver extended 

the Cortland Subsequent Bid Deadline and the Outside Date in order to 
facilitate advancing the terms of a Cortland Subsequent Credit Bid with 

Cortland. In particular, on July 30, 2026, the Receiver posted a notice on 

the Receiver’s Website that it was extending: (a) the Cortland Subsequent 

Bid Deadline such that Cortland may provide a Cortland Subsequent Credit 

Bid to the Receiver in the form of  (i) a binding and irrevocable term sheet 
(“Binding Term Sheet”) by August 12, 2026 and (ii) a binding and 

irrevocable agreement of purchase and sale ("APS”) by September 4, 

2026 and (b) the Outside Date to September 30, 2026, in each case 

subject to any further extensions that may be agreed to by the Receiver 

and the Cortland Purchaser, acting reasonably.  

5. The Cortland Term Sheet contemplates a transaction (the "Proposed 
Transaction") pursuant to which the Purchaser, an entity owned and 

controlled by Cortland, would acquire all of the issued and outstanding 

shares of Stoneworks Technologies through a credit bid, with the Cortland 

Purchaser paying Priority Claims in cash. 

6. The Proposed Transaction also contemplates the dissolution of Stoneworks 
Exchangeco immediately prior to closing and as a condition of the 

Proposed Transaction (the "Dissolution"). Upon the Dissolution coming 

into effect, the assets of Stoneworks Exchangeco, including the non-voting 

shares of Stoneworks Technologies held by it, are to be distributed and/or 

transferred to, and assumed by, the Borrower. Following the Dissolution, 
and as part of the completion of the Proposed Transaction, the shares of 

Stoneworks Technologies held by the Borrower are to be conveyed to the 

Purchaser. 

7. The Receiver understands that to effect a Dissolution, the relevant 

corporate statute requires, among other things, that articles of dissolution 

set out that the corporation has no debts, obligations or liabilities, or its 
debts, obligations or liabilities have been duly provided for.  It is important 

for the Receiver to understand the Claims against Stoneworks Exchangeco 

in relation to a potential Dissolution. 

8. At this time, the Receiver is not seeking approval of the Proposed 

Transaction. Rather, the Receiver intends to continue working with 
Cortland to obtain the Binding Term Sheet and APS and to bring a motion 

for approval once the APS has been finalized. As the Cortland Term Sheet 

is a preliminary document, the Receiver has not set out its full terms and 

conditions in this Second Report. 

9. However, given that the Cortland Term Sheet proposes a credit bid and 
contemplates the Dissolution, the Receiver is of the view that it is 

appropriate to conduct the Claims Procedure at this stage to:  

a. quantify the Priority Claims that will need to be paid in cash in a 

Cortland Subsequent Credit Bid since the SISP requires that such a 

bid provide for payment in full in cash on closing of all Priority 

Payables ranking equal to or in priority to Cortland’s own claim; and  
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b. clarify the Claims against Stoneworks Exchangeco such that the 

Receiver would be able to certify that there are no such Claims or 

otherwise address them in the context of a Dissolution.    

10. Given that the Claims Procedure is a necessary step to complete the 

Proposed Transaction, and in order to avoid any delay in its completion, 

the Receiver is of the view that it is appropriate to commence the Claims 

Procedure contemporaneously with the finalization of the APS and the 
completion of the SISP. Conducting the Claims Procedure on a parallel 

track will permit the Proposed Transaction to close promptly following the 

finalization if approved by the Court. The Receiver considers this to be the 

most efficient and cost-effective means of advancing the Proposed 

Transaction for the benefit of the Debtors' stakeholders and Cortland is 

supportive of the relief sought.  

11. The terms of the proposed Claims Procedure are summarized in Section 

4.0 of this Second Report. 

4.0 Claims Procedure3 

1. The following sections summarize the Claims Procedure. 

Interested parties are strongly encouraged to read the Claims 

Procedure Order in its entirety. To the extent there are 

inconsistencies between this Second Report and the Claims 

Procedure Order, the Claims Procedure Order shall prevail. The full 

details of the Claims Procedure have not been reproduced or 

summarized in this Second Report. 

2. The Claims Procedure is intended to solicit and determine all Claims as 

defined in the proposed Claims Procedure Order against the Debtors and 

as described below. 

4.1 Notice to Creditors 

1. The Notice to Creditors is to be published in The Globe and Mail (National 

Edition) and Insolvency Insider as soon as possible after the date of the 

Claims Procedure Order. 

2. By no later than August 11, 2026, the Receiver will: 

a) post on the Receiver’s Website a copy of the Notice to Creditors, 

Claims Procedure Order, Proof of Claim Instruction Letter, Proof of 

Claim form and Notice of Dispute form; and 

 
3 Capitalized terms in this section have the meaning provided to them in the Claims Procedure Order 
unless otherwise defined herein. 
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b) by email, or where no known email is available, by prepaid ordinary 

mail or courier to the last known address as recorded in the Books 

and Records, send a copy of the Claims Package to: (i) each Person 

that appears on the Service List via serving their 

counsel/representative as listed therein; (ii) each Person that has 

claimed to be a Creditor and requested a Claims Package prior to 

such date; and (iii) any Person known to the Receiver as having a 

potential Claim based on the Books and Records and any registrations 

under the Personal Property Security Act (Ontario) or similar 

legislation.  

4.2 Proofs of Claim 

1. The Claims Procedure Order is seeking Claims against any of the Debtors, 

including for greater certainty, any Priority Claims and both pre-filing and 

Post-Filing Claims.  

2. Since the Receiver is aware of the Cortland Debt and claims against the 

Receiver’s Charge, “Claims” excludes the Cortland Debt and any 

indebtedness, liability, obligation or claim secured by the Receiver’s 

Charge or Receiver’s Borrowing Charge, which shall be unaffected by the 

Claims Procedure Order.  

3. The Claims Procedure Order includes consultation rights for Cortland to 

the extent they will be affected and provides that the Receiver will prepare 

a schedule of Proven Claims that will be shared with Cortland prior to any 

distributions.  The Receiver believes that these provisions are fair and 

reasonable in light of Cortland’s position as the principal secured creditor 

and in light of the anticipated Cortland Subsequent Credit Bid. 

4.3 Claims Bar Date 

1. Any Creditor that intends to file a Claim is required to deliver to the 

Receiver a Proof of Claim, together with supporting documentation to 

establish such Claim, by no later than 5:00 p.m. (Toronto time) on August 

31, 2026 (the “Claims Bar Date”).  

2. Any Creditor that does not file a Proof of Claim in respect of a Claim against 

a Debtor(s) by the Claims Bar Date shall not be entitled to receive any 

distributions in respect of such Claim, shall have its claim forever 

extinguished, and shall be barred from making or enforcing any such Claim 

against any Debtor(s) or their Property and shall not be entitled to receive 

any distributions from the Receiver with respect to such Debtor(s) in 

respect of such Claim.  

3. Any Creditor that does not assert a Priority Claim or Post-Filing Claim 

(incurred up to the Claims Bar Date) in a Proof of Claim by the Claims Bar 

Date shall be barred, estopped and enjoined from asserting or enforcing 

any such Claim as a Priority Claim or Post-Filing Claim.  
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4. The Receiver understands that the Borrower had limited operations, which 

ceased in March 2026 and that Stoneworks Exchangeco and Sequent 

Exchangeco were holding companies. As such, the Receiver does not 

anticipate a significant number of Claims. The only confirmed Priority 

claims of which the Receiver is presently aware are amounts owing 

pursuant to the court-ordered Charges in these proceedings. Such 

amounts will not need to be filed in this Claims Procedure. Any other 

asserted Priority Claims will need to be filed and will be assessed per the 

terms of the Claims Procedure. 

4.4 Determination of Claims 

1. The proposed Claims Procedure Order provides that the Receiver shall 

review all Proofs of Claim filed on or before the Claims Bar Date and may 

accept, revise or disallow (in whole or in part) the amount, nature and/or 

status of a Claim set out in any Proof of Claim. 

2. If the Receiver determines to revise or disallow a Proof of Claim, then the 

Receiver will send a Notice of Revision or Disallowance (“NORD”) to the 

Creditor on or before September 4, 2026, or such later date as determined 

by the Receiver in its discretion.  

3. The Receiver may attempt to resolve the amount, nature and status of 

any Claim with the Creditor on a consensual basis prior to accepting, 

revising or disallowing such Claim.  

4. Any Person who intends to dispute the amount set out in a NORD must 

deliver a Notice of Dispute to the Receiver in writing, by 5:00 p.m. (EST) 

on the day that is no later than seven (7) Calendar Days after the date the 

Receiver sends the NORD, or such later date as the Receiver may agree in 

writing or the Court may order. If they do not submit a Notice of Dispute, 

the amount, nature and status of the Creditor’s Claim will be as set out in 

the NORD and shall constitute such Creditor’s Proven Claim, and the 

Creditor will be barred from disputing or appealing same, and the balance 

of such Creditor’s Claim, if any, shall be forever barred and extinguished 

as against the Debtors and their Property.  

5. The Receiver and the Claimant may attempt to resolve the disputed Claim 

with the Claimant on a consensual basis. If a resolution is not reached, the 

Receiver may bring a motion for advice and direction to have the 

unresolved disputed Claim determined by the Court. 

4.5 Claims Procedure Recommendation 

1. The Receiver recommends that the Court issue the Claims Procedure Order 

for the following reasons: 

a. the Claims Bar Date, being approximately three (3) weeks from the 

date of the proposed Claims Procedure Order (August 7, 2026), is 

sufficient for Claimants to file a Proof of Claim with the Receiver; 
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b. the proposed notices, dispute resolution provisions and timelines set 

out in the Claims Procedure Order are consistent with those 

commonly approved by Canadian courts in insolvency proceedings; 

and 

c. the procedure enables the Receiver to identify Claims and Priority 

Claims that will help to facilitate completion of the Proposed 

Transaction in a straightforward manner that should reduce disputes, 

streamline the process and minimize professional costs; and 

conducting the Claims Procedure at this time, contemporaneously 

with the finalization of the APS and the completion of the SISP, will 

permit the Proposed Transaction to be completed without undue 

delay. 

5.0 Conclusion and Recommendation 

1. Based on the foregoing, the Receiver respectfully recommends that this 

Honourable Court grant the Claims Procedure Order. 

*     *     * 

 

All of which is respectfully submitted, 

AlixPartners Restructuring, Inc. 

ALIXPARTNERS RESTRUCTURING, INC. 

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., AND 

FULCRUM STONEWORKS EXCHANGECO LTD. 

AND NOT IN ITS PERSONAL CAPACITY 
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BETWEEN 
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MADE AS OF 

 
SEPTEMBER 16th, 2026 

 

 

 

 

 

 

 

 

 

 

130



 

 

SHARE PURCHASE AGREEMENT 

THIS AGREEMENT is made as of September 16th, 2026 

BETWEEN WORKSTONE HOLDINGS INC., a corporation incorporated under the laws of 
the Province of Ontario 

AND ALIXPARTNERS RESTRUCTURING INC. (formerly KSV Restructuring 
Inc.) (“AP”) , solely in its capacity as court-appointed receiver and manager of 
the assets, properties and undertakings of Sequent AI Ltd., Sequent AI 
Exchangeco Ltd., and Fulcrum Stoneworks Exchangeco Ltd., and not in its 
personal or corporate capacity (the “Receiver”) 

WHEREAS on April 17, 2026, the Court granted an Order (the “Receivership Order”)
appointing AP as receiver and manager of the assets, undertakings and properties of Sequent AI 
Ltd. (“Sequent”), Sequent AI Exchangeco Ltd. (“Sequent Exchangeco”), and Fulcrum
Stoneworks Exchangeco Ltd. (“Fulcrum Exchangeco” and together with Sequent and Sequent
Exchangeco, the “Debtors”) pursuant to subsection 243(1) of the Bankruptcy and Insolvency 

Act, RSC 1985, c B-3 (as amended, the “BIA”) and section 101 of the Courts of Justice Act, 
RSO 1990, c C.43, as amended (the “Receivership Proceeding”). 

AND WHEREAS pursuant to the Receivership Order, the Receiver was authorized to market 
and sell the assets, undertakings and properties of Sequent, Sequent Exchangeco and Fulcrum 
Exchangeco. 

AND WHEREAS on May 5, 2026, the Court granted the SISP Order (as defined herein) in the 
receivership proceedings, among other things, authorizing and directing the Receiver to carry out 
the sale and investment solicitation process (the “Sale Process”) in respect of the Debtors’
property and assets. 

AND WHEREAS Workstone Holdings Inc., an Ontario corporation (the “Purchaser”), desires
to purchase the Purchased Shares (as defined herein) from the Receiver, in accordance with the 
Sale Process, and Clementi, as applicable, subject to the terms and conditions set out in this 
Agreement.  

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the 
parties agree as follows: 

ARTICLE 1 – INTERPRETATION 

1.01 Definitions 

In this Agreement, unless something in the subject matter or context is inconsistent therewith: 

“Adjusted Priority Payables Amount” has the meaning set out in Section 2.04(a)(iii).  

“Adjustment Date” has the meaning set out in Section 2.04(a).  
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“Adjustment Date Estimated Remaining Priority Payables” has the meaning set out in
Section 2.04(a)(i).  

“Adjustment Date Priority Payables” has the meaning set out in Section 2.04(a)(i). 

“Affiliate” means, with respect to any Person, any other Person that controls or is controlled by
or is under common control with the referent Person. For the purposes of this definition “control”
means, with respect to the relationship between or among two or more Persons, the possession, 
directly or indirectly, of the power to direct or cause the direction of the affairs or management 
of a Person, whether through the ownership of voting securities, as trustee or executor, by 
Contract or any other means, and the terms “controlled” and “under common control with” have
the meanings correlative to the foregoing. 

“Agreement” means this share purchase agreement, including its recitals and schedules, as
amended from time to time. 

“Applicable Law” means: (a) any applicable domestic or foreign law, including any act, statute, 
subordinate legislation, treaty, code, ordinance, rule, regulation, or restriction, as well as the 
common law; and (b) any applicable and enforceable rule, requirement, Order, judgment, 
injunction, award, decree, or guidance entered or made by a Governmental Authority. 

“Approval and Vesting Order” has the meaning set out in Section 5.04(a). 

“Assumed Liabilities” means those Liabilities described in Schedule 1.01(a) attached hereto.  
For clarity, the Assumed Liabilities shall exclude the Intercompany Debt owing by Sequent to 
Stoneworks. 

“BIA” has the meaning set out in the recitals hereto. 

“Business Day” means a day other than a Saturday, Sunday, or statutory or civic holiday in 
Toronto, Ontario. 

“Cash Purchase Price” has the meaning set out in Section 2.02(a). 

“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or
investigative inquiry, action, suit, investigation or proceeding and any damages, fines, penalties, 
deficiencies, losses, Liabilities, costs, fees and expenses (including interest, court costs and 
reasonable fees and expenses of lawyers, accountants and other experts and professionals), claim 
or demand relating thereto or resulting therefrom, or any other claim or demand of whatever 
nature or kind. 

“Claims Procedure” has the meaning set out in the Claims Procedure Order. 

“Claims Procedure Order” means the claims procedure order made by the Court on August 7, 
2026, and any supplemental orders made in respect of the Claims Procedure, in each case, as 
amended from time to time. 
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“Clementi” means Giuseppe Antonio Clementi, a resident of the City of Mississauga, Ontario, 
together with his heirs, executors and administrators. 

“Clementi Consideration” has the meaning set out in Section 2.02(a).  

“Clementi Drag-Along Agreement” means the drag-along agreement dated as of January 30, 
2026, with effect from July 24, 2025, among Clementi, Fulcrum Exchangeco and Stoneworks 
regarding the Clementi SW Shares, under which Fulcrum Exchangeco is granted the right, upon 
Fulcrum Exchangeco’s agreement to accept an offer made by a third party purchaser, directly or 
indirectly, of substantially all of Fulcrum Exchangeco’s shares of Stoneworks, to: (a) exercise, in 
its absolute discretion as it may deem fit, all votes attached to the Clementi SW Shares at any 
meeting of the shareholders of Stoneworks (and at any adjournment of any meeting) with respect 
to the approval of the transactions contemplated under this Agreement; (b) sign, in its absolute 
discretion as it may deem fit, all certificates, instruments and other documents from Clementi 
with respect to the approval of the transactions contemplated under this Agreement; (c) waive 
notice of any meeting of shareholders of Stoneworks; and (d) to exercise all incidental and 
ancillary voting rights attached to the Clementi SW Shares and to initiate, participate in and 
consent to any action or proceeding of the shareholders of Stoneworks with respect to the 
approval of the transactions contemplated under this Agreement. 

“Clementi Security Interest” means the continuing security interest granted by Clementi to the 
Senior Agent in all of Clementi’s right, title and interest in the Clementi SW Shares pursuant to a 
pledge agreement dated January 29, 2026. 

“Clementi SW Shares” means the 200 Class A voting common shares in the capital of
Stoneworks held by Clementi. 

“Closing Date” means the Business Day following the satisfaction or waiver of the conditions to 
the purchase and sale of the Purchased Shares set out in Sections 5.01 and 5.02 (other than those 
conditions that by their nature can only be satisfied on the closing date), or such other date as 
may be agreed in writing between the parties hereto. 

“Contract” means any contract, agreement, license, instrument or commitment recognized at
law or equity, whether express or implied, or arising by a course of conduct or usage of trade. 

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

“Debt Acknowledgment” means an acknowledgment dated August 28, 2026, executed by the 
Receiver, on behalf of Sequent and Fulcrum Exchangeco, confirming that, pursuant to the 
Fulcrum Exchangeco Guarantee, the Senior Credit Agreement Secured Debt constitutes a direct 
obligation of Fulcrum Exchangeco.  

“Debtors” has the meaning set out in the recitals hereto. 

“Estimated Priority Payables Amount” has the meaning set out in Section 2.02(b)(i).  

“Estimated Priority Payment Differential Amount” has the meaning set out in Section
2.04(d)(i).  
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“Final Adjustment Date” has the meaning set out in Section 2.04(d).  

“Final Priority Payables Adjustment Amount” has the meaning set out in Section 2.04(d)(iii). 

“Fulcrum Exchangeco” means Fulcrum Stoneworks Exchangeco Ltd., a corporation existing
under the laws of the Province of Ontario, and includes its successors. 

“Fulcrum Exchangeco Guarantee” means the guarantee dated June 29, 2023 pursuant to which
Fulcrum Exchangeco guaranteed the payment by Sequent of all claims, debts, liabilities and 
other obligations, present or future, direct or indirect, absolute or contingent, matured or not, at 
any time owing by Sequent to the Senior Agent or remaining unpaid by Sequent to the Senior 
Agent pursuant to the Senior Credit Agreement, which for greater certainty, includes the Senior 
Credit Agreement Secured Debt.  

“Fulcrum Exchangeco SW Shares” means collectively, the 200 Class B non-voting shares, 
32,599,800 Class B preferred shares, and 198,000 Class D preferred shares in the capital of 
Stoneworks, as held by Fulcrum Exchangeco.  

“Governmental Authority” means: (a) any court, tribunal, judicial body or arbitral body or
arbitrator (including, the Court); (b) any domestic or foreign government or supranational body 
or authority, whether multinational, national, federal, provincial, territorial, state, municipal or 
local, and any governmental agency, governmental authority, governmental body, governmental 
bureau, governmental department or governmental commission or government official of any 
kind whatsoever; (c) any subdivision or authority of any of the foregoing described in clauses (a) 
or (b) of this definition. 

“Gross Priority Payables” has the meaning set out in Section 2.04(a)(i).  

“Indemnitees” has the meaning set out in Section 2.06(b).  

“Ingram Micro” means Ingram Micro Inc., a corporation incorporated under the laws of the
Province of Ontario. 

“Ingram Micro Drag-Along Agreement” means the drag-along agreement by and between 
Ingram Micro, Fulcrum Exchangeco, and Stoneworks dated April 8, 2026, under which Fulcrum 
Exchangeco is granted the right, upon Fulcrum Exchangeco’s agreement to accept an offer made
by a third party purchaser, directly or indirectly, of substantially all of Fulcrum Exchangeco’s
shares of Stoneworks, to: (a) exercise, in its absolute discretion as it may deem fit, all votes 
attached to the Ingram Micro SW Special Share at any meeting of the shareholders of 
Stoneworks (and at any adjournment of any meeting) with respect to the approval of the 
transactions contemplated under this Agreement; (b) sign, in its absolute discretion as it may 
deem fit, all certificates, instruments and other documents from Ingram Micro with respect to the 
approval of the transactions contemplated under this Agreement; (c) waive notice of any meeting 
of shareholders of Stoneworks; and (d) to exercise all incidental and ancillary voting rights 
attached to the Ingram Micro SW Special Share and to initiate, participate in and consent to any 
action or proceeding of the shareholders of Stoneworks with respect to the approval of the 
transactions contemplated under this Agreement. 
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“Ingram Micro SW Special Share” has the meaning set out in the definition of “Ingram Micro
Warrant”. 

“Ingram Micro Warrant” means the warrant issued by Stoneworks to Ingram Micro on April
8, 2026, pursuant to which Ingram Micro has the right to receive a special share of Stoneworks 
(the “Ingram Micro SW Special Share”) during the period commencing on the date on which
Stoneworks notifies Ingram Micro of a proposed Sale Event (as such term is defined thereunder) 
and expiring at 5pm E.T. on the date that is one Business Day prior to the Closing Date. For the 
avoidance of doubt, the parties acknowledge and agree the transactions contemplated by this 
Agreement do not constitute a “Sale Event” (as such term is defined under the Ingram Micro 
Warrant) under the Ingram Micro Warrant for which Ingram Micro has the right to receive the 
Ingram Micro SW Special Share.  

“Ingram Micro Waterfall Agreement” means the sale event proceeds waterfall agreement
dated as of April 8, 2026, among Ingram Micro, the Senior Agent, Stoneworks and Fulcrum 
Exchangeco. 

“Intercompany Debt” means the net debt amount owing by Sequent to Stoneworks, in the
amount of $21,473,659.00, as at April 16, 2026, as evidenced by that certain non-interest bearing 
demand promissory note dated April 16, 2026, together with all amounts accruing thereunder 
after such date. 

“Investment Canada Act” means the Investment Canada Act (Canada). 

“Liabilities” means, with respect to any Person, all costs, expenses, charges, debts, liabilities,
commitments and obligations of any nature or kind, whether accrued or fixed, actual, absolute, 
contingent, latent or otherwise, matured or unmatured or determined or undeterminable, 
including those arising under any Applicable Law or Claim and those arising under any Contract 
or undertaking or otherwise, including any tax liability or tort liability of such Person. 

“Liens” means any lien (statutory or otherwise), mortgage, pledge, security interest (whether
contractual, statutory or otherwise), hypothecation, trust or deemed trust (whether contractual, 
statutory, or otherwise), execution, levy, charge, encumbrance, interest in property, or other 
financial or monetary claim which, in each case, in substance, secures payment or performance 
of an obligation, or similar charge of any kind. 

“Order” means any administrative decision or award, decree, injunction, judgment, order,
stipulation, restriction, determination, sanction, quasi-judicial decision or award, ruling or writ of 
any arbitrator, mediator or Governmental Authority. 

“Outside Date” has the meaning set out in Section 5.05(b). 

“Person” means any individual, corporation, limited liability company, partnership, firm, joint
venture, association, joint-stock company, trust, unincorporated organization, Governmental 
Authority or other entity. 

“Personal Information” means information about an identifiable individual, or other
information that is subject to any Privacy Laws. 
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“PJS” means P J S Systems Inc., a corporation incorporated under the laws of the Province of 
British Columbia, which is in the business of integrating corporate audio-video equipment and 
systems. 

“Post-Adjustment Priority Payables” has the meaning set out in Section 2.04(d)(i).  

“Post-Adjustment Receipts” has the meaning set out in Section 2.04(d)(ii). 

“Priority Payables” means any current or future amounts owing as secured by any charges,
Liens or interest that rank in priority to the Senior Credit Agreement Secured Debt, including 
without limitation any court-ordered charges or statutory priority claims, as determined by the 
Receiver through the Claims Procedure. 

“Priority Payables Consideration” has the meaning set out in Section 2.02(a). 

“Privacy Laws” means all Applicable Laws regarding the collection, retention, use, processing,
disclosure, transfer and protection of information about an identifiable individual, including the 
Personal Information Protection and Electronic Documents Act (Canada).  

“Purchase Price” has the meaning set out in Section 2.02. 

“Purchased Shares” means, collectively: all of the issued and outstanding shares in the capital 
of Stoneworks in the possession and control of the Receiver, including (a) the Fulcrum 
Exchangeco SW Shares; and (b) the Clementi SW Shares, but, for greater certainty, excluding 
the Ingram Micro SW Special Share issuable to Ingram Micro upon the exercise of the Ingram 
Micro Warrant. 

“Purchaser” has the meaning set out in the recitals hereto, and includes its successors and
permitted assigns. 

“Receipts” has the meaning set out in Section 2.04(a)(ii).  

“Receiver” has the meaning set out in the recitals hereto, and includes its successors and
permitted assigns. 

“Receiver’s Certificate” means a certificate signed by the Receiver substantially in the form
attached as Schedule 1.01(b) to this Agreement confirming that: (a) the Purchaser has paid, and 
the Receiver has received payment of, the Purchase Price in relation to the purchase by the 
Purchaser of the Purchased Shares, and (b) the conditions to be complied with at or prior to the 
Time of Closing as set out in Sections 5.01 and 5.02, respectively, have been satisfied or waived 
by the Receiver or the Purchaser, as applicable, pursuant to Section 5.03.  

“Receivership Order” has the meaning set out in the recitals hereto. 

“Receivership Proceeding” has the meaning set out in the recitals hereto. 

“Representatives” means, with respect to any Person, the directors, officers, employees, agents, 
advisors, counsel and auditors of such Person. 
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“Sale Process” has the meaning set out in the recitals hereto. 

“Senior Agent” means Cortland Credit Lending Corporation, in its capacity as administrative
agent for the lenders described in the Senior Credit Agreement. 

“Senior Credit Agreement” means the amended and restated credit agreement dated as of June
29, 2023, as further amended by a series of seven amendments, between, among others, Sequent, 
as borrower, and Senior Agent, as agent for the lenders described therein (the “Senior 

Lenders”). 

“Senior Credit Agreement Secured Debt” means all outstanding Liabilities owing by Sequent
to the Senior Agent and Senior Lenders pursuant to the Senior Credit Agreement, which as at 
July 29, 2026, was $34,220,489.64 on account of outstanding principal plus accrued but unpaid 
interest, fees, expenses and other costs, including legal fees and expenses, including without 
limitation all accrued and unpaid interest, fees, expenses, costs, legal fees and expenses as of the 
Closing Date. 

“Senior Lenders” has the meaning set out in the definition for “Senior Credit Agreement”. 

“Sequent” means Sequent AI Ltd., a corporation existing under the laws of the Province of
Ontario, and includes its successors. 

“Sequent Exchangeco” means Sequent AI Exchangeco Ltd., a corporation incorporated under
the laws of the Province of Ontario. 

“SISP Order” means the sale and investment solicitation process Order granted by the Court on
May 5, 2026, a copy of which is attached hereto as Schedule 1.01(c). 

“Stoneworks” means Stoneworks Technologies Inc., a corporation existing under the laws of the
Province of Ontario, and includes its successors. 

“Successful Bid” has the meaning set out in the Sale Process. 

“Successful Bidder” has the meaning set out in the Sale Process. 

“Tax Act” means the Income Tax Act (Canada). 

“Time of Closing” means 10:00 a.m. (Toronto Time) on the Closing Date. 

“Transaction Personal Information” has the meaning set out in Section 4.02(c).  

1.02 Headings 

The division of this Agreement into Articles and Sections, parts and other subdivisions, and the 
insertion of a table of contents and headings are for convenience of reference only and will not 
affect the construction or interpretation of this Agreement. The terms “hereof”, “hereunder” and
similar expressions refer to this Agreement and not to any particular Article, Section or other 
portion hereof. Unless something in the subject matter or context is inconsistent therewith, 
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references herein to Articles, Sections, Schedules and Exhibits are to Articles and Sections of 
and Schedules and Exhibits to this Agreement, as applicable. 

1.03 Extended Meanings 

In this Agreement words importing the singular number include the plural and vice versa, words 
importing any gender include all genders and words importing persons include individuals, 
corporations, limited and unlimited liability companies, general and limited partnerships, 
associations, trusts, unincorporated organizations, joint ventures and Governmental Authorities. 
The term “including” means “including without limiting the generality of the foregoing” and the
term “third party” means any Person other than the Receiver, the Debtors, and the Purchaser. 

1.04 Capacity of Receiver 

The Receiver, in executing this Agreement, is entering into this Agreement solely in its capacity 
as the court-appointed receiver and manager of Sequent, Sequent Exchangeco, and Fulcrum 
Exchangeco, and not in its personal or any other capacity. The Receiver shall have no personal or 
corporate liability of any kind whether in contract, tort or otherwise. 

1.05 Statutory References 

In this Agreement, unless something in the subject matter or context is inconsistent therewith or 
unless otherwise herein provided, a reference to any statute includes the regulations promulgated 
thereunder and all applicable guidelines, policies, standards, directives and bulletins made in 
connection therewith, whether or not they are legally binding or treated by a Governmental 
Authority to the extent having the force of law, in each case, as now enacted or as the same may 
from time to time be amended, re-enacted, consolidated or replaced, and any reference herein to 
a particular provision thereof will be read as referring to such provision as amended, re-enacted, 
consolidated or replaced. 

1.06 Currency 

All references to currency herein are to lawful money of Canada. 

1.07 Accounting Principles 

Wherever in this Agreement reference is made to a calculation to be made or an action to be 
taken in accordance with generally accepted accounting principles, such reference means the 
accounting principles accepted in Canada, as recommended in the Handbook of the Canadian 
Institute of Chartered Accountants, or any successor institute, applicable as at the date on which 
such calculation or action is made or taken or required to be made or taken, including the 
International Financial Reporting Standards as adopted by the Chartered Professional 
Accountants of Canada until such time as such standards are no longer recommended by the 
Chartered Professional Accountants of Canada or its successor.  

1.08 Schedules 

The following are the Schedules to this Agreement: 
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Schedule 1.01(a) - Assumed Liabilities 
Schedule 1.01(b) - Form of Receiver’s Certificate 
Schedule 1.01(c) - SISP Order 
Schedule 5.02(d) - Senior Agent Release 
Schedule 5.04(a) - Form of Approval and Vesting Order 

ARTICLE 2- SALE AND PURCHASE 

2.01 Shares to be Sold and Purchased  

Upon and subject to the terms and conditions hereof, the Receiver shall sell to the Purchaser and 
the Purchaser will purchase from the Receiver, as of and with effect from the Time of Closing, 
all of the rights, title, benefits and interests of the Debtors in and to the Purchased Shares held 
by: (a) Clementi, in respect of the Clementi SW Shares, pursuant to: (i) the Clementi Drag-Along 
Agreement; or (ii) such other arrangements made by the Receiver, as mutually agreed upon by 
the parties; and (b) Fulcrum Exchangeco, in respect of all of the other issued and outstanding 
shares in the capital of Stoneworks (excluding, for certainty, the Ingram Micro SW Special 
Share). 

2.02 Purchase Price 

The aggregate purchase price payable by the Purchaser to the Receiver for the Purchased Shares 
(the “Purchase Price”), will be the aggregate of the following: 

(a) for the Clementi SW Shares, a cash payment by the Purchaser of either such amount: (A) 
as agreed upon by Clementi in writing; or (B) as determined by the Receiver pursuant to 
the Clementi Drag-Along Agreement with the Purchaser’s prior written approval, acting
reasonably (the “Clementi Consideration”);   

(b) for the remaining Purchased Shares,  

(i) a cash payment in the amount estimated by the Receiver to satisfy all Priority 
Payables to termination of the Receivership Proceedings plus any amounts for the 
administration of bankruptcy proceedings for the Debtors (the “Estimated 

Priority Payables Amount”), which amount shall be subject to adjustment in
accordance with section 2.04 (the “Priority Payables Consideration”, and 
together with the Clementi Consideration, the “Cash Purchase Price”); and 

(ii) the assumption of the Assumed Liabilities, for the consideration set out in 
Schedule 1.01(a).  

2.03 Payment of Purchase Price 

(a) The Purchase Price will be satisfied by the Purchaser as follows: 

139



- 10 - 

 

(i) the payment of the Cash Purchase Price by wire transfer to the Receiver at the 
Time of Closing of immediately available funds to an account designated in 
writing by the Receiver, in trust; and 

(ii) by the Purchaser assuming the Assumed Liabilities on the Closing Date pursuant 
to Section 2.06(a). 

(b) Except as expressly set out otherwise under this Agreement, the Purchaser acknowledges 
and agrees that it does not have any entitlements to, and hereby disclaims any right to, 
receive any fees analogous to a break-up fee, expense reimbursement, termination fee, or 
any other similar form of compensation arising from the termination of this Agreement. 

2.04 Priority Payables Adjustment 

(a) When appropriate as determined by the Receiver in its sole discretion, but no later than 
three months after the Closing Date unless otherwise agreed by both the Receiver and the 
Purchaser (the “Adjustment Date”), the Receiver shall calculate the adjusted Priority 
Payables amount as follows: 

(i) The “Gross Priority Payables” shall be calculated by determining the total
Priority Payables (A) actually incurred at the Adjustment Date (the “Adjustment 

Date Priority Payables”) and (B) anticipated to be incurred until the termination 
of the Receivership Proceeding plus any amounts for the administration of 
bankruptcy proceedings for the Debtors (the “Adjustment Date Estimated 

Remaining Priority Payables”), excluding Priority Payables that were paid as at 
the Closing Date but including all Priority Payables that were unpaid at the 
Closing Date or incurred after the Closing Date, whether or not such amounts 
were paid on an interim basis from the Estimated Priority Payables Amount after 
the Closing Date;  

(ii) The “Receipts” shall be calculated by determining the net amounts received by
the Receiver from realization of any remaining assets of the Debtors after the 
Closing Date and prior to the Adjustment Date; and  

(iii) The “Adjusted Priority Payables Amount” shall be the Gross Priority Payables
less the Receipts (which may be negative).  

(b) If, on the Adjustment Date, the Adjusted Priority Payables Amount exceeds the 
Estimated Priority Payables Amount actually paid by the Purchaser at the Closing Date, 
the Purchaser shall pay the difference between the Adjusted Priority Payables Amount 
and the Estimated Priority Payables Amount to the Receiver within ten Business Days of 
the Adjustment Date. 

(c) If, on the Adjustment Date, the Adjusted Priority Payables Amount is less than the 
Estimated Priority Payables Amount, the Receiver shall pay the difference between the 
Adjusted Priority Payables Amount and the Estimated Priority Payables Amount to the 
Purchaser within ten Business Days of the Adjustment Date provided that  in no event 
shall the amount paid to the Purchaser hereunder exceed the Estimated Priority Payables 
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Amount; provided, however, that any such excess shall be set off against any amounts 
that may become payable by the Purchaser pursuant to Section 2.04(e).  

(d) Fifteen Business Days prior to the termination of these Receivership Proceedings (or as 
otherwise determined by the Receiver in its discretion)(the “Final Adjustment Date”), 
the Receiver shall conduct a final adjustment of the Priority Payables by:  

(i) calculating the “Estimated Priority Payment Differential Amount” by
deducting (A) the Adjustment Date Estimated Remaining Priority Payables from 
(B) the Adjustment Date Estimated Remaining Priority Payables actually incurred 
at the Final Adjustment Date and estimated to be incurred after the Final 
Adjustment Date (the “Post-Adjustment Priority Payables”);  

(ii) determining the net amounts received from realization of any remaining assets of 
the Debtors after the Adjustment Date and prior to the Final Adjustment Date (the 
“Post-Adjustment Receipts”); and, 

(iii) calculating the “Final Priority Payables Adjustment Amount” by deducting the 
Post-Adjustment Receipts, if any from the Estimated Priority Payment 
Differential Amount (which amount may be negative). 

(e) If, on the Final Adjustment Date, the Final Priority Payables Adjustment Amount is 
positive, then the Purchaser shall pay that amount to the Receiver within ten Business 
Days.  

(f) If, on the Final Priority Payables Adjustment Amount is negative, then the Receiver shall 
pay the Final Priority Payables Adjustment Amount to the Purchaser within ten Business 
Days, provided that in no event shall the sum of the Final Priority Payables Adjustment 
Amount and the Adjusted Priority Payables Amount paid to the Purchaser exceed the 
Estimated Priority Payables Amount.  

(g) The Receiver shall provide to the Purchaser a summary of the calculations pursuant to 
paragraphs 2.04(a) through 2.04(f) above on the Adjustment Date and Final Adjustment 
Date, as applicable (or as otherwise agreed by the parties). 

2.05 Allocation 

The Purchase Price shall be allocated among the Purchased Shares in accordance with Section 
2.02. The Parties shall prepare their respective tax returns in a manner consistent with such 
allocation or as may otherwise be agreed.  

2.06 Assumption of Liabilities 

(a) At the Time of Closing, the Receiver will assign to the Purchaser, and the Purchaser will 
assume and thereafter fulfil, perform and discharge when due, the Assumed Liabilities 
outstanding as at the Closing Date. 
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(b) Subject to the terms and conditions of this Agreement, the Purchaser will, on and after 
the Closing Date, indemnify and save harmless the Receiver on its own behalf and as 
trustee for its Affiliates and its and their current and former directors and officers, 
employees, agents, advisors and representatives (including the Receiver) (collectively, 
the “Indemnitees”) from and against all Claims asserted against any of the Indemnitees
in any way directly arising from, relating to or in connection with any of the Assumed 
Liabilities, but excluding any Claims against an Indemnitee arising from or in connection 
with the gross negligence, fraud or wilful misconduct of such Indemnitee. 

2.07 Releases 

As of the Time of Closing, the Purchaser hereby releases and discharges Sequent, Fulcrum 
Exchangeco, Sequent Exchangeco, PJS, and Clementi from any and all actions, claims and 
demands which it may have now or in the future against any of Sequent, Fulcrum Exchangeco, 
Sequent Exchangeco, or PJS in connection with all accrued and contingent liabilities owed as at 
the Closing Date by Sequent, Fulcrum Exchangeco, Sequent Exchangeco, or PJS to the 
Purchaser.  For clarity, the foregoing release and discharge shall not apply to any Liabilities of 
Sequent, Fulcrum Exchangeco, Sequent Exchangeco, PJS, and/or Clementi owing to Stoneworks 
that are not Assumed Liabilities, including the Intercompany Debt owing by Sequent to 
Stoneworks.  

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES 

3.01 Receiver’s Representations and Warranties 

The Receiver represents and warrants to the Purchaser that, as at the date hereof and as of the 
Closing Date: 

(a) pursuant to the Receivership Order, and subject to obtaining the Approval and Vesting 
Order, the Receiver has the power, authority and right to enter into and deliver this 
Agreement and to carry out its obligations hereunder; and 

(b) pursuant to the Receivership Order, and subject to obtaining the Approval and Vesting 
Order, this Agreement constitutes a valid and legally binding obligation of the Receiver 
enforceable against the Receiver in accordance with its terms. 

3.02 Purchaser’s Representations and Warranties 

The Purchaser represents and warrants to the Receiver that: 

(a) the Purchaser is a corporation duly incorporated, organized and existing under the laws of 
the Province of Ontario; 

(b) the Purchaser has the power, authority and right to enter into and deliver this Agreement 
and to carry out its obligations hereunder, and to consummate the transactions 
contemplated hereby; 
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(c) this Agreement constitutes a valid and legally binding obligation of the Purchaser, 
enforceable against the Purchaser in accordance with its terms; 

(d) the Purchaser has taken all necessary corporate action to authorize the entering into and 
performance by it of this Agreement and completion of the transactions contemplated 
herein and the entering into of this Agreement and completion of the transactions 
contemplated herein will not breach its constating documents, any agreement binding on 
the Purchaser, or Applicable Laws relating to the Purchaser; 

(e) the Purchaser: (i) is not an insolvent Person within the meaning of the BIA or the 
Winding-up and Restructuring Act (Canada); (ii) has not made an assignment in favour of 
its creditors or a proposal in bankruptcy to its creditors or any class thereof; (iii) has not 
had any petition for a receiving Order presented in respect of it; and (iv) has not initiated 
proceedings with respect to a compromise or arrangement with its creditors or for its 
winding up, liquidation or dissolution; 

(f) there are no Orders of, or proceedings or other Claims before or pending before, any 
Governmental Authority, or threatened to be brought by or before any Governmental 
Authority by or against the Purchaser affecting the legality, validity or enforceability of 
this Agreement or the consummation of the transactions contemplated hereby by the 
Purchaser; 

(g) other than as provided in the Approval and Vesting Order, no authorization, consent, 
waiver, or approval of, or filing with, registration with, or notice to, any Governmental 
Authority is required in connection with the execution, delivery or performance of this 
Agreement; 

(h) the Purchaser has available sufficient funding to enable the Purchaser to pay the Purchase 
Price, and all other fees, expenses and other amounts, required to consummate the 
purchase of the Purchased Shares on the terms set forth herein and otherwise to perform 
all of the Purchaser’s other obligations under this Agreement, and, to the extent that the
Purchaser is obtaining financing to consummate the transactions contemplated hereunder 
(which, the parties acknowledge is not a condition to Closing), has provided written 
evidence to the Receiver of a firm, irrevocable commitment for financing, or other 
evidence of ability to consummate the proposed transactions contemplated hereunder, 
which is sufficient for the Receiver to make a reasonable determination as to the 
Purchaser’s financial and other capabilities to consummate the transaction;  

(i) in connection with its decision to enter into this Agreement, the Purchaser: 
(i) understands the potential benefits and risks of acquiring the Purchased Shares and 
consummating the transactions contemplated in this Agreement; and (ii) has conducted, 
to its reasonable satisfaction, its own due diligence investigation in respect of the 
Purchased Shares, Stoneworks, and its business and has had the opportunity to ask 
questions of, and receive answers from, the Receiver, Sequent, Fulcrum Exchangeco, 
Clementi and their respective Representatives with respect to any information it deemed 
relevant; and 
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(j) the Purchaser is neither a “non-Canadian”, a “trade agreement investor” nor a “state
owned enterprise”, in each case, as such terms are defined under the Investment Canada
Act. 

3.03 Disclaimers 

The Purchaser agrees that: 

(a) neither the Receiver, Sequent, Fulcrum Exchangeco, Clementi nor Stoneworks has made 
any representations or warranties of any nature, express or implied, in connection with 
the subject matter of this Agreement, including (but not limited to) with respect to any 
financial projections, customer data, models, forecasts, estimates, budgets, or any other 
information made available to the Purchaser or its Affiliates or Representatives 
(including in any confidential information memorandum, presentation or data room) 
except for those representations and warranties expressly set out in Section 3.01 of this 
Agreement;  

(b) the Purchaser has not relied on, and specifically disclaims any reliance upon, any 
representations or warranties whatsoever regarding the subject matter of this Agreement 
except for those representations and warranties expressly set out in Section 3.01 of this 
Agreement; and 

(c) any other representations or warranties will not form the basis of a Claim against the 
Receiver, Sequent, Fulcrum Exchangeco, Clementi, Stoneworks, or any of their Affiliates 
and Representatives. 

3.04 “As Is, Where Is” 

The Purchaser acknowledges and agrees that the Receiver is the court-ordered receiver and 
manager of the Debtors, appointed pursuant to the Receivership Order, and has not carried on or 
operated the respective businesses of the Debtors or their Affiliates pursuant to that Receivership 
Order. Accordingly:  

(a) the Receiver makes no representations or warranties with respect to the Debtors or their 
Affiliates (including, for certainty, Stoneworks), including in respect of their respective 
assets, liabilities, businesses or undertakings, or the Fulcrum Exchangeco SW Shares; and 

(b) the Purchaser acknowledges and agrees that, subject to the Receiver obtaining the 
Approval and Vesting Order: 

(i) subject to the representations and warranties of the Receiver set forth in Section 
3.01, the Purchaser acknowledges and agrees that it is purchasing the Purchased 
Shares on an “as is, where is” basis and on the basis that the Purchaser has
conducted to its satisfaction an independent inspection, investigation and 
verification of the Purchased Shares (including a review of title) and all other 
relevant matters and has determined to proceed with the transaction contemplated 
herein and will accept the same at the Time of Closing in their then current state, 
condition, location, and amounts; 
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(ii) except as otherwise expressly provided in Section 3.01, it has relied entirely and 
solely on its own investigations as to the matters set out above and in determining 
to purchase the Purchased Shares pursuant to this Agreement, provided however 
that the foregoing shall not limit the Purchaser’s rights in respect of any breach of 
the representations and warranties of the Receiver set forth in Section 3.01 or any 
fraud or intentional misrepresentation by the Receiver; 

(iii) any documents, materials and information provided by or on behalf of the 
Receiver to the Purchaser with respect to the Purchased Shares (including any 
confidential information memorandums, management presentations, or other 
materials made available in the electronic data room) have been provided to the 
Purchaser solely to assist the Purchaser in undertaking its own due diligence and 
the Receiver has not made and is not making any representations or warranties, 
implied or otherwise, to or for the benefit of the Purchaser as to the accuracy and 
completeness of any such documents, materials or information or the 
achievability of any valuations, estimates or projections, and it has not and will 
not rely upon any such documents, materials or information in any manner, 
whether as a substitute for or supplementary to its own due diligence, searches, 
inspections and evaluations;  

(iv) it is not relying upon any written or oral statements, representations, promises, 
warranties, conditions, or guarantees whatsoever, whether express or implied (by 
operation of law or otherwise), made by any Person or party, including the 
Receiver and its respective Representatives, regarding the Debtors, their 
businesses, the SISP Order, or any other information (or the completeness of any 
information) provided in connection therewith, except as expressly stated in this 
Agreement; and 

(v) the Receiver and its respective directors, officers, employees, agents and advisors 
shall not be liable for any inaccuracy, incompleteness or subsequent changes to 
any such documents, materials or information. 

ARTICLE 4 – COVENANTS 

4.01 Covenants of the Receiver 

The Receiver will ensure that the representations and warranties of the Receiver set out in 
Section 3.01 are true and correct in all material respects at the Time of Closing and shall use 
reasonable commercial efforts to ensure that the conditions of closing for the benefit of the 
Purchaser set out in Section 5.01 have been performed or complied with in all material respects 
by the Time of Closing.  

4.02 Covenants of the Purchaser 

(a) The Purchaser will ensure that the representations and warranties of the Purchaser set out 
in Section 3.02 are true and correct in all material respects at the Time of Closing and 
shall use reasonable commercial efforts to ensure that the conditions of closing for the 
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benefit of the Receiver set out in Section 5.02 have been performed or complied with in 
all material respects by the Time of Closing. 

(b) The Purchaser will provide to the Receiver all information within its possession or 
control that the Receiver may reasonably request to assist the Receiver in obtaining the 
Approval and Vesting Order. 

(c) In relation to any Personal Information disclosed by the Receiver to the Purchaser in 
connection with this Agreement (the “Transaction Personal Information”): 

(i) the Purchaser will comply with Privacy Laws in the course of collecting, using 
and disclosing such Transaction Personal Information, specifically including any 
giving effect to withdrawals of consent and complying with any obligation under 
Privacy Laws to notify affected individuals that Transaction Personal Information 
was disclosed in connection with the transaction contemplated herein or that such 
transaction has closed; 

(ii) the Purchaser will only collect, use and disclose Transaction Personal 
Information, for the purposes of investigating Stoneworks, and their respective 
businesses, and completing the transactions contemplated herein; and 

(iii) the Purchaser will protect and safeguard the Transaction Personal Information 
against unauthorized collection, use or disclosure in a manner consistent with the 
sensitivity of the Transaction Personal Information and, if the transactions 
contemplated herein are not completed for any reason, the Purchaser will return to 
the Receiver all Transaction Personal Information in its possession or in the 
possession of any of its Representatives, including all copies, reproductions, 
summaries or extracts thereof. 

For clarity, Personal Information that remains in the custody, control and possession of 
Stoneworks following Closing is not Transaction Personal Information and is not subject 
to this Section 4.02(c). 

ARTICLE 5- CONDITIONS AND TERMINATION 

5.01 Conditions for the Benefit of the Purchaser 

The sale by the Receiver and the purchase by the Purchaser of the Purchased Shares, and the 
assignment by the Receiver and the assumption by the Purchaser of the Assumed Liabilities are 
subject to the following conditions, which are for the exclusive benefit of the Purchaser and 
which are to be performed or complied with by the Receiver at or prior to the Time of Closing: 

(a) if applicable, the Receiver will have caused Fulcrum Exchangeco to exercise its rights 
under the Clementi Drag-Along Agreement or otherwise to cause Clementi to assign his 
rights, title and interests in and to the Clementi SW Shares to the Purchaser for the 
Clementi Consideration;  
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(b) the Receiver will have delivered the Debt Acknowledgment to the Purchaser;  

(c) the Receiver will have assigned all of the rights and obligations of Fulcrum Exchangeco 
under the Ingram Micro Drag-Along Agreement to the Purchaser;  

(d) the Receiver will have assigned all of the rights and obligations of Fulcrum Exchangeco 
under the Ingram Micro Waterfall Agreement to the Purchaser;  

(e) the representations and warranties of the Receiver set forth in Section 3.01 of this 
Agreement will be true and correct in all material respects at the Time of Closing with the 
same force and effect as if made at and as of such time; 

(f) the Receiver will have performed or complied in all material respects with all of the 
covenants set forth in Section 4.01 and all other obligations of this Agreement to be 
performed or complied with by the Receiver at or prior to the Time of Closing; 

(g) no action or proceeding in Canada will be pending by any third party to enjoin or prohibit 
the sale and purchase of the Purchased Shares; 

(h) the Receivership Order will not have been stayed, varied in any material respect, set aside 
or appealed (or any such appeal shall have been dismissed with no further appeal 
therefrom); and 

(i) the Court shall have granted the Approval and Vesting Order and such order will not 
have been stayed, varied in any material respect, set aside or appealed (or any such 
appeal shall have been dismissed with no further appeal therefrom). 

5.02 Conditions for the Benefit of the Receiver 

The sale by the Receiver and the purchase by the Purchaser of the Purchased Shares, and the 
assignment by the Receiver and the assumption by the Purchaser of the Assumed Liabilities are 
subject to the following conditions, which are for the exclusive benefit of the Receiver and which 
are to be performed or complied with by the Purchaser at or prior to the Time of Closing: 

(a) the representations and warranties of the Purchaser set forth in Section 3.02 of this 
Agreement will be true and correct in all material respects at the Time of Closing with the 
same force and effect as if made at and as of such time; 

(b) the Purchaser will have performed or complied in all material respects with all of the 
obligations and covenants of this Agreement to be performed or complied with by the 
Purchaser at or prior to the Time of Closing; 

(c) no action or proceeding in Canada will be pending by any third party to enjoin or prohibit 
the purchase and sale of the Purchased Shares;  

(d) the Purchaser will have obtained from the Senior Agent, for and on behalf of the Senior 
Lenders, a full release and discharge of the Debtors and PJS for any and all actions, 
contracts, demands, liabilities and obligations whatsoever, which the Senior Agent, for 
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and on behalf of the Senior Lenders, now has or hereafter can, shall or may have for or by 
reason of or arising out of or in connection with the Senior Credit Agreement, a copy of 
which is attached hereto as Schedule 5.02(d); provided, however, that such release and 
discharge shall not be, or be construed or deemed to be, a release and discharge of the 
Purchaser from any of its Assumed Liabilities relating to the Senior Credit Agreement 
Secured Debt, or a release and discharge of Stoneworks from any of its obligations with 
respect to such Senior Credit Agreement Secured Debt, which obligations of the 
Purchaser and Stoneworks will continue to be of full force and effect after the Time of 
Closing;  

(e) the Purchaser and the Senior Agent shall obtain and deliver to the Receiver an 
acknowledgment and waiver from Stoneworks, in form and substance satisfactory to the 
Receiver, acting reasonably, pursuant to which Stoneworks acknowledges the transaction 
contemplated by this Agreement and waives and releases any Claims arising from or in 
connection with the transactions contemplated hereby, the assumption and continuation 
of the Senior Credit Agreement Secured Debt by the Purchaser, or otherwise, including 
any indemnity, contribution, reimbursement, subrogation or similar Claims that 
Stoneworks may have against Sequent, Fulcrum Exchangeco, Sequent Exchangeco and 
PJS arising from or in connection with the Senior Credit Agreement Secured Debt; 

(f) the Purchaser will have obtained from the Senior Agent, for and on behalf of the Senior 
Lenders, a release in favour of Clementi of the Clementi Security Interest;  

(g) the Receivership Order will not have been stayed, varied in any material respect, set aside 
or appealed (or any such appeal shall have been dismissed with no further appeal 
therefrom); and  

(h) the Court shall have granted the Approval and Vesting Order and such order will not 
have been stayed, varied in any material respect, set aside or appealed (or any such 
appeal shall have been dismissed with no further appeal therefrom). 

5.03 Waiver of Condition 

The Purchaser, in the case of a condition set out in Section 5.01 (other than Section 5.01(i)), and 
the Receiver, in the case of a condition set out in Section 5.02 (other than Section 5.02(h)), will 
have the exclusive right to waive the performance or compliance of such condition in whole or in 
part and on such terms as may be agreed upon without prejudice to any of its rights in the event 
of non-performance of or non-compliance with any other condition in whole or in part. Any such 
waiver will not constitute a waiver of any other conditions in favour of the waiving party. Such 
waiving party will retain the right to complete the purchase and sale of the Purchased Shares 
herein contemplated. 

5.04 Approval and Vesting Order 

(a) The Receiver and the Purchaser acknowledge and agree that the Purchaser is the 
Successful Bidder with respect to the Purchased Shares. The Receiver shall apply to the 
Court for an order, substantially in the form set out in Schedule 5.04(a), or otherwise in 
form and substance satisfactory to the Receiver and the Purchaser, each acting 
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reasonably, approving the transactions contemplated under this Agreement as the 
Successful Bid under the Sale Process and authorizing the Receiver to enter into the 
transaction and complete the various steps contemplated herein and vesting all rights, title 
and interests of the Debtors in and to the Purchased Shares to the Purchaser, free and 
clear of all Claims and all other Liens (which shall be discharged and expunged by the 
Court), other than Assumed Liabilities (the "Approval and Vesting Order"). 

(b) The Receiver and the Purchaser acknowledge that this Agreement and the transaction 
contemplated herein are subject to obtaining the Approval and Vesting Order. 

5.05 Termination 

This Agreement may be terminated, by notice given prior to or on the Closing Date: 

(a) by the Receiver or the Purchaser if a material breach of any representation, warranty, 
covenant, obligation or other provision of this Agreement has been committed by the 
other party and such breach has not been waived or cured within five Business Days 
following the date on which the non-breaching party notifies the other party of such 
breach; 

(b) by the Purchaser if a condition in Section 5.01 becomes impossible to satisfy prior to 
September 30, 2026, or such later date as the parties may mutually agree upon in writing 
(the “Outside Date”) (other than through the failure of the Purchaser to comply with its
obligations under this Agreement) and the Purchaser has not waived such condition; 

(c) by the Receiver if a condition in Section 5.02 becomes impossible to satisfy prior to the 
Outside Date (other than through the failure of the Receiver to comply with its 
obligations under this Agreement) and the Receiver has not waived such condition; 

(d) by written agreement of the Purchaser and the Receiver; or 

(e) by the Receiver or the Purchaser if the completion of the sale of Purchased Shares herein 
contemplated has not occurred on or before the Outside Date (other than through the 
failure of the party seeking termination to comply with its obligations under this 
Agreement). 

5.06 Effect of Termination 

Each party’s right of termination under Section 5.05 is in addition to any other rights it may have 
under this Agreement or otherwise, and the exercise of a right of termination will not be an 
election of remedies.  

5.07 Survival 

No covenants, representations or warranties of any party contained in this Agreement will 
survive the termination of this Agreement pursuant to Section 5.05 or the consummation of the 
transactions contemplated hereunder, except for the covenants that by their terms are to be 
satisfied or survive after the Time of Closing (including this Section 5.07 and Sections 4.02(c), 
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5.02(e), 7.03, and 7.04), which covenants will continue in full force and effect in accordance 
with their terms; provided, however, that if this Agreement is terminated by a party because of a 
material breach of a representation or warranty, covenant, obligation or other provision of this 
Agreement by any other party or because one or more of the conditions to the terminating party’s
obligations under this Agreement is not satisfied as a result of any other party’s failure to comply
with its obligations under this Agreement, the terminating party’s right to pursue all legal
remedies with respect to such breach will survive such termination unimpaired. 

ARTICLE 6 - CLOSING ARRANGEMENTS 

6.01 Closing 

The sale and purchase of the Purchased Shares will occur remotely via the electronic execution 
and delivery of documents, or at such place as the parties may agree in writing, on the date on 
which all of the closing conditions set out in Sections 5.01 and 5.02 (including the Approval and 
Vesting Order being obtained) have been satisfied or, where permitted, waived. The Closing will 
be deemed to occur at the Time of Closing. 

6.02 Receiver’s Closing Deliveries 

On or before the Time of Closing, the Receiver will deliver or cause to be delivered to the 
Purchaser the following: 

(a) the entered Approval and Vesting Order; 

(b) an executed copy of the Receiver’s Certificate; 

(c) an executed copy of the Debt Acknowledgment;  

(d) evidence that the Receiver has caused Clementi to assign to the Purchaser all of its rights, 
title and interests in and to the Clementi SW Shares to Purchaser pursuant to: (i) the 
Clementi Drag-Along Agreement; or (ii) such other arrangements made by the Receiver, 
as mutually agreed upon by the parties; 

(e) evidence that the Receiver has caused an assignment of Fulcrum Exchangeco’s rights and
obligations to the Purchaser under the Ingram Micro Drag-Along Agreement and the 
Ingram Micro Waterfall Agreement;  

(f) any minute books, accounting books, records, share certificates and equity ledgers of 
Stoneworks, to the extent in the possession or control of the Receiver; and 

(g) such other documents or instruments as contemplated or required to be delivered by the 
Purchaser pursuant to this Agreement, all of which shall be in form and substance 
satisfactory to the parties, acting reasonably. 
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6.03 Purchaser’s Closing Deliveries 

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to the 
Receiver the following: 

(a) payment of the Cash Purchase Price in accordance with Section 2.03(a)(i); 

(b) a certificate executed by a senior officer of the Purchaser confirming that the 
representations and warranties of the Purchaser in this Agreement are true and correct in 
all material respects as of the Time of Closing and that the obligations of the Purchaser to 
be performed prior to the Time of Closing have been performed in all material respects; 

(c) executed releases from the Purchaser as contemplated by Sections 2.07 and 5.02(d); and 

(d) such other documents or instruments as contemplated or required to be delivered by the 
Purchaser pursuant to this Agreement, all of which shall be in form and substance 
satisfactory to the parties, acting reasonably. 

6.04 Delivery of Receiver’s Certificate 

(a) When the Receiver is satisfied that all conditions hereunder have been satisfied or 
waived, and all documents to be delivered under the terms hereof have been delivered at 
or before the Time of Closing, the Receiver will deliver an executed copy of the 
Receiver’s Certificate to the Purchaser’s counsel in escrow upon the following condition 
being met: the Receiver’s receipt of the amounts referred to in Section 2.03(a)(i).  

(b) Following written confirmation of receipt by the Receiver of such funds (or such Person 
directed by the Receiver to receive such funds), the Receiver’s Certificate will be
released from escrow to the Purchaser. Upon such delivery, the Closing will be deemed 
to have occurred at the Time of Closing.  

(c) The Receiver will file a copy of the Receiver’s Certificate with the Court on the next
Business Day following the Closing Date and provide evidence of such filing to the 
Purchaser. 

ARTICLE 7- GENERAL 

7.01 Further Assurances 

Each of the Receiver and the Purchaser will from time to time at the request and expense of the 
requesting party execute and deliver all such further documents and instruments and do all acts 
and things as the other party may, either before or after the Closing Date, reasonably require to 
effectively carry out or better evidence or perfect the full intent and meaning of this Agreement. 

7.02 Time of the Essence 

Time is of the essence of this Agreement. 
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7.03 Fees, Commissions and other Costs and Expenses   

Except as expressly provided otherwise under this Agreement, each of the Receiver and the 
Purchaser will pay its own respective legal and accounting costs and expenses incurred in 
connection with the preparation, execution and delivery of this Agreement and all documents and 
instruments executed pursuant to this Agreement and any other costs and expenses whatsoever 
and howsoever incurred and will indemnify and save harmless the other from and against any 
Claim resulting from any broker’s, finder’s or placement fee or commission alleged to have been 
incurred as a result of any action by it in connection with the transactions under this Agreement. 

7.04 Public Announcements 

Except as required by Applicable Law, or in respect of postings to the Receiver’s website and
other public court reporting made by the Receiver or as otherwise permitted pursuant to the 
Receivership Order, no public announcement or press release concerning the sale and purchase 
of the Purchased Shares may be made by the Receiver, Clementi or the Purchaser without the 
prior consent and joint approval of the Receiver and the Purchaser. 

7.05 Benefit of the Agreement 

This Agreement will enure to the benefit of and be binding upon the respective successors and 
permitted assigns of the parties. 

7.06 Entire Agreement 

This Agreement (including the agreements contemplated hereby) constitutes the entire agreement 
between the parties with respect to the subject matter hereof and such agreements cancel and 
supersede any prior communications, understandings, representations, warranties, and 
agreements, whether oral or written, between the parties with respect to the subject matter 
hereof. There are no representations, warranties, terms, conditions, undertakings or collateral 
agreements, express, implied or statutory, between the parties with respect to the subject matter 
hereof other than as expressly set forth in this Agreement (including the agreements 
contemplated hereby). 

7.07 Amendments and Waivers 

No amendment to this Agreement will be valid or binding unless set forth in writing and duly 
executed by both of the parties. No waiver of any breach of any provision of this Agreement will 
be effective or binding unless made in writing and signed by the party purporting to give the 
same and, unless otherwise provided, will be limited to the specific breach waived. 

7.08 Assignment 

Prior to the granting of the Approval and Vesting Order, this Agreement may not be assigned by 
the Receiver or the Purchaser without the written consent of the other parties, such consent not to 
be unreasonably withheld, conditioned or delayed, provided that the Purchaser may assign this 
Agreement without the consent of the Receiver to an Affiliate of the Purchaser provided that: (a) 
such Affiliate enters into a written agreement with the Receiver to be bound by the provisions of 
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this Agreement in all respects and to the same extent as the Purchaser is bound, and (b) that the 
Purchaser will continue to be bound by all the obligations hereunder as if such assignment had 
not occurred and perform such obligations to the extent that such Affiliate fails to do so. 

7.09 Notices 

Any demand, consent, notice, approval, objection, waiver or other communication to be given in 
connection with this Agreement must be given in writing and will be given by personal delivery, 
by registered mail, courier or by electronic means of communication (which includes email) 
addressed to the recipient as follows: 

To the Receiver: 

AlixPartners Restructuring Inc.  
220 Bay Street, Suite 1300 
Toronto, Ontario M5J 2W4 
 
Attention: Noah Goldstein 
  Email: noah.goldstein@alixpartners.com  

With copies to (which will not constitute notice) 

McCarthy Tétrault LLP 
66 Wellington Street West, Suite 5300 
Toronto, Ontario M5K 1E6 
 
Attention: Heather Meredith  
  Email: hmeredith@mccarthy.ca  

  Saneea Tanvir 
  Email: stanvir@mccarthy.ca  

  Conrad Lee 
  Email: conradlee@mccarthy.ca  

To the Purchaser: 

Workstone Holdings Inc. 
c/o Dentons Canada LLP 
77 King Street West, Suite 400 
Toronto, Ontario M5K 0A1 
 
Attention: Alex Burlatschenko 
  Email: notices@cortlandcredit.ca  

With copies to (which will not constitute notice) 
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c/o Dentons Canada LLP 
77 King Street West, Suite 400 
Toronto, Ontario M5K 0A1 
 
Attention: Jim Russell 
  Email: jim.russell@dentons.com  

  Valerie Cross 
  Email: valerie.cross@dentons.com  

or to such other street address, individual or electronic communication number or address as may 
be designated by notice given by either party to the other. Any demand, notice or other 
communication given by personal delivery will be conclusively deemed to have been given on 
the day of actual delivery thereof and, if given by registered mail or courier, on the fifth Business 
Day following the deposit thereof in the mail or with the courier, respectively, and, if given by 
electronic communication, on the day of transmittal thereof if given during the normal business 
hours of the recipient and on the Business Day during which such normal business hours next 
occur if not given during such hours on any day. 

7.10 Remedies Cumulative 

The right and remedies of the parties under this Agreement are cumulative and are in addition to, 
and not in substitution for, any other rights and remedies available at law or in equity or 
otherwise. No single or partial exercise by a party of any right or remedy precludes or otherwise 
affects the exercise of any other right or remedy to which that party may be entitled. 

7.11 No Third Party Beneficiaries 

This Agreement is solely for the benefit of: 

(a) the Receiver, and its successors and permitted assigns, with respect to the obligations of 
the Purchaser under this Agreement; and 

(b) the Purchaser, and its successors and permitted assigns, with respect to the obligations of 
the Receiver under this Agreement, 

and this Agreement will not be deemed to confer upon or give to any other Person any Claim or 
other right or remedy. 

7.12 Governing Law 

This Agreement is governed by and will be construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. 

7.13 Attornment 

For the purpose of all legal proceedings this Agreement will be deemed to have been performed 
in the Province of Ontario and the Court will have jurisdiction to entertain any action arising 
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under this Agreement. The parties each attorn to the non-exclusive jurisdiction of the Court 
situated in the City of Toronto (and appellate courts therefrom) and waive objection to the venue 
of any proceeding in such court or any claim that such court is an inappropriate forum. 

7.14 Severability 

If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction, that provision will be severed from this 
Agreement and the remaining provisions will remain in full force and effect. Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, 
the parties will negotiate in good faith to modify this Agreement so as to effect the original intent 
of the parties as closely as possible in a mutually acceptable manner in order that the transactions 
contemplated by this Agreement may be consummated as originally contemplated to the fullest 
extent possible. 

7.15 Counterparts 

This Agreement may be executed in any number of counterparts, each of which will be deemed 
to be an original and all of which taken together will be deemed to constitute one and the same 
instrument. 

7.16 Electronic Execution 

Delivery of an executed signature page to this Agreement by any party by electronic 
transmission will be as effective as delivery of a manually executed copy of this Agreement by 
such party.  

[signature page follows] 
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IN WITNESS WHEREOF the parties have executed this Share Purchase Agreement. 

 WORKSTONE HOLDINGS INC. 
 
 
 
By:______________________________ 
Name: Alex Burlatschenko 
Title:   President  
 

 
 ALIXPARTNERS RESTRUCTURING 

INC., solely in its capacity as court-appointed 
receiver and manager of the assets, properties 
and undertakings of SEQUENT AI LTD., 
SEQUENT AI EXCHANGECO LTD., and 
FULCRUM STONEWORKS 
EXCHANGECO LTD., and not in its 
personal or corporate capacity 
 
 
 
By:______________________________ 
Name: Noah Goldstein  
Title: Partner and Managing Director 
 
 

 

Docusign Envelope ID: E4AF1747-7BD2-80EF-80FC-E2F65EA0CEBF
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IN WITNESS WHEREOF the parties have executed this Share Purchase Agreement. 

 WORKSTONE HOLDINGS INC. 

 

 

 

By:______________________________ 
Name: Alex Burlatschenko 
Title:   President  
 

 

 ALIXPARTNERS RESTRUCTURING 

INC., solely in its capacity as court-appointed 
receiver and manager of the assets, properties 
and undertakings of SEQUENT AI LTD., 
SEQUENT AI EXCHANGECO LTD., and 
FULCRUM STONEWORKS 
EXCHANGECO LTD., and not in its 
personal or corporate capacity 
 
 
 
By:______________________________ 
Name: Noah Goldstein  
Title: Partner and Managing Director 
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Schedule 1.01(a) 

Assumed Liabilities 

The term “Assumed Liabilities” means, as at the Closing Date: 

(a) all outstanding Liabilities owing by Fulcrum Exchangeco to the Senior Agent in 
connection with the Senior Credit Agreement, the Fulcrum Exchangeco Guarantee and 
the entirety of the Senior Credit Agreement Secured Debt, including any accrued but 
unpaid interest, fees, expenses and other costs, including legal fees and expenses, 
incurred by the Senior Agent and/or the Senior Lenders for the account of the Debtors in 
accordance with the Senior Credit Agreement prior to the Closing Date; and 

(b) all Liabilities of Fulcrum Exchangeco under the following: 

(i) the Ingram Micro Drag-Along Agreement; and 

(ii) the Ingram Micro Waterfall Agreement. 

For purposes of determining the Purchase Price, (A) the dollar value of the Assumed Liabilities 
described above in clause (a) shall be deemed to be the dollar amount of such obligations, and 
(B) the dollar value of the Assumed Liabilities described above in clause (b) shall be deemed to 
be $1.00. 
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Schedule 1.01(b) 

Receiver’s Certificate 

 

Court File No. CL-26-00000142-0000 
 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N: 
CORTLAND CREDIT LENDING CORPORATION 

Applicant 
 

- and - 
 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM STONEWORKS 
EXCHANGECO LTD. 

 
Respondents 

 
IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 

 

RECEIVER’S CERTIFICATE 

 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Black of the Ontario Superior Court of 

Justice (Commercial List) (the "Court") dated April 17, 2026, AlixPartners Restructuring Inc. 

(formerly KSV Restructuring Inc.) was appointed as the receiver (the "Receiver") of the assets, 

undertakings and properties of Sequent AI Ltd. (“Sequent”), Sequent AI Exchangeco Ltd. and

Fulcrum Stoneworks Exchangeco Ltd. (collectively, the “Debtors”).  

B. Pursuant to an Order of the Court dated September 22, 2026, the Court approved the share 

purchase agreement dated September 16, 2026 (the "Purchase Agreement") between the 

Receiver and Workstone Holdings Inc. (the "Purchaser") and provided for the vesting in the 

Purchaser of the right, title and interest of the Debtors in and to the Purchased Assets (the 

“Transaction”), which vesting is to be effective with respect to the Purchased Assets upon the

delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the 

Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing and 

closing deliverables set out in Articles 5 and 6 of the Purchase Agreement have been satisfied or 
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waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the 

satisfaction of the Receiver (the “Approval and Vesting Order”). 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Purchase Agreement and the Approval and Vesting Order, as applicable.  

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased 

Assets payable on the Closing Date pursuant to the Purchase Agreement; 

2. The conditions to Closing and closing deliverables set out in Articles 5 and 6 of the 

Purchase Agreement have been satisfied or waived by the Receiver and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

 
ALIXPARTNERS RESTRUCTURING INC., solely 

in its capacity as court-appointed receiver and 

manager of the assets, properties and undertakings 

of SEQUENT AI LTD., SEQUENT AI 

EXCHANGECO LTD., and FULCRUM 

STONEWORKS EXCHANGECO LTD., and not in 

its personal or corporate capacity 

 
Per: ______________________________________ 
Name:  

Title:  
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Schedule 1.01(c) 

SISP Order 
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Schedule 5.02(d) 

Senior Agent Release 
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Schedule 5.04(a) 

Form of Approval and Vesting Order 

 
 
 

 

 

163



 
 

 
Appendix “G” 

164



 

AlixPartners, LLP / 220 Bay Street / 13th floor / PO Box 20 / Toronto / Ontario / M5J 2W4 / Canada / T +416 932 6262  alixpartners.com 

 

September 4, 2026 

 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and  

FULCRUM STONEWORKS EXCHANGECO LTD. 

 

Claims Procedure Notice 

 

To: Stuart Wight (the “Creditor”) 

 

From: AlixPartners Restructuring, Inc. (formerly KSV Restructuring Inc.), the receiver and 

manager over the assets, properties and undertakings of Sequent AI Ltd., Sequent AI 

Exchangeco Ltd., and Fulcrum Stoneworks Exchangeco Ltd. (collectively, the “Debtors”) 

acquired for, or used in relation to a business (or businesses) carried on by the Debtors, 

including all proceeds thereof, (in such capacity, the “Receiver”).  

 

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in 

the Claims Procedure Order granted in Court File No. CL-26-00000142-0000 on August 7, 

2026 (the “Claims Procedure Order”). 

 

On August 31, 2026, the Receiver received a copy of the Proof of Claim of the Creditor 

asserting an unsecured claim against Sequent AI Exchangeco Ltd. 

 

Please be advised that, at this time, no distributions are anticipated from Sequent AI 

Exchangeco Ltd. to unsecured creditors or holders of equity claims. Accordingly, the Receiver 

is exercising its discretion under paragraph 10 of the Claims Procedure Order to deliver any 

Notice of Revision or Disallowance at a later date, if the Receiver determines that doing so 

becomes necessary or appropriate. 

 

Further updates in respect of these proceedings will be provided on the Receiver’s Website at 

https://cdncases.alixpartners.com/experience/case/sequent. If you have any questions, you 

may contact the Receiver at martin.kosic@alixpartners.com. 

 

Sincerely,  

 

AlixPartners Restructuring, Inc. 

ALIXPARTNERS RESTRUCTURING, INC.,  

SOLELY IN ITS CAPACITY AS COURT-APPOINTED RECEIVER  

AND MANAGER OF SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD.  

AND FULCRUM STONEWORKS EXCHANGECO LTD.  
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COURT FILE NO. CL-26-00000142-0000 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

 

BETWEEN: 

 

CORTLAND CREDIT LENDING CORPORATION 
 

APPLICANT 

- AND – 

 

 
SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD. AND FULCRUM 

STONEWORKS EXCHANGECO LTD.  

 

RESPONDENTS 

 
APPLICATION UNDER 

SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED 

 

AFFIDAVIT OF NOAH GOLDSTEIN 

(sworn September 14, 2026) 

I, NOAH GOLDSTEIN, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

1. I am a Partner and Managing Director of AlixPartners Restructuring, Inc. 

(“AlixPartners” formerly KSV Restructuring Inc.1) 

2. Pursuant to an order (the “Receivership Order”) of the Ontario Superior 

Court of Justice made on April 17, 2026, AlixPartners was appointed as the 

receiver and manager (in such capacities, the “Receiver”), without security, 

of all of the assets, undertakings and properties of Sequent AI Ltd., Sequent 

AI Exchangeco Ltd., and Fulcrum Stoneworks Exchangeco Ltd. (together, the 

“Debtors”) acquired for, or used in relation to a business carried on by the 

Debtors.  

 
1 Effective June 1, 2026, AlixPartners Restructuring, Inc. was substituted in place of KSV Restructuring Inc. as Court Officer in these proceedings pursuant to an order dated 

June 3, 2026 issued by the Ontario Superior Court of Justice (Commercial List).  The professionals involved in this mandate remain unchanged. 
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3. I have managed this mandate since the date of the Receivership Order.  As 

such, I have knowledge of the matters to which I hereinafter depose.

4. The Receiver prepared invoices detailing its services rendered (the 

“Invoices”) from April 17, 2026 to August 31, 2026 in the aggregate 

amount of $171,188.84. Attached hereto and marked as Exhibit “A” to this 

Affidavit are copies of the Invoices.

5. Additionally, attached hereto as Exhibit “B” is a summary of the roles, 

hours and rates charged by members of the Receiver who have worked on 

this matter, and I hereby confirm that the list represents an accurate account 

of such information.  The average hourly rate of the Receiver is $737.81.

6. I consider the accounts to be fair and reasonable considering the 

circumstances connected with this matter.

7. This Affidavit is made in support of a motion to, inter alia, approve the 

attached accounts of the Receiver and the fees and disbursements detailed 

therein, and for no improper purpose whatsoever.

SWORN before me at the City of ) 
Toronto, in the Province of Ontario, ) 

this 14th day of September, 2026 ) 

) _________________________________ 

) Noah Goldstein 
________________________ ) 
Catherine Anne Stuyck-Theriault, a Commissioner, etc., 
Province of Ontario, for AlixPartners Advisory, Inc. and  
AlixPartners Restructuring, Inc. 
Expires February 19, 2028 
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This is Exhibit “A” referred to in the 

Affidavit of Noah Goldstein sworn before 
me, this 14th day of September, 2026 

 
 
 

……………………………………………………………. 
Catherine Anne Stuyck-Theriault, a Commissioner, etc., 
Province of Ontario, for AlixPartners Advisory, Inc. and 
AlixPartners Restructuring, Inc. 
Expires February 19, 2028 
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Sequent AI Ltd., Sequent AI Exchangeco Ltd.  
and Fulcrum Stoneworks Exchangeco Ltd.  
c/o AlixPartners Restructuring, Inc. 
220 Bay Street, Suite 1300 
Toronto, ON M5J 2W4 
 
 

July 8, 2026 
 
 
Invoice No.: 5562 
HST #: 818808768RT0001 

  
  

Re: Sequent AI Ltd., Sequent AI Exchangeco Ltd. and Fulcrum Stoneworks 
Exchangeco Ltd. (the “Companies”) 

For professional services rendered by AlixPartners Restructuring, Inc.1 from the beginning of 
the receivership proceedings to June 30, 2026 in its capacity as receiver and manager of the 
Companies (the “Receiver”) appointed by the Ontario Superior Court of Justice (the “Court”) 
pursuant to an Order dated April 17, 2026 (the “Receivership Order”), including; 

General 

• Corresponding with McCarthy Tétrault LLP (“McCarthy”), counsel to the Receiver, 
regarding all aspects of the receivership proceedings; 

• Corresponding with Cortland Credit Lending Corporation (“Cortland”), the Companies 
senior secured lender, regarding all aspects of the receivership proceedings; 

• Corresponding regularly with management of the wholly owned subsidiaries of Sequent AI 
Exchangeco Ltd. and Fulcrum Stoneworks Exchangeco Ltd. (“Management”), particularly 
that of Stoneworks Technology Inc. (“Stoneworks”); 

Court Matters 

• Reviewing materials filed by Cortland for a motion returnable on April 17, 2026 
(collectively, the “April 17 Materials”) seeking approval of the Receiver’s appointment (the 
“Receivership Motion”), including; 

• the Application Record of Cortland;  

• the Factum of Cortland; and 

• the draft Receivership Order; 

• Corresponding with McCarthy regarding the April 17 Materials; 

 
1 Effective June 1, 2026, AlixPartners Restructuring, Inc. was substituted in place of KSV Restructuring Inc. as Court 
Officer in these proceedings pursuant to an order dated June 3, 2026 issued by the Ontario Superior Court of Justice 
(Commercial List).  The professionals involved in this mandate remain unchanged. 
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• Attending at Court on April 17, 2026 (virtually) for the Receivership Motion; 

• Reviewing the endorsement of Justice Black dated April 17, 2026;  

• Preparing and commenting on materials filed in connection with a motion of the Receiver 
returnable on May 5, 2026 (collectively, the “May 5 Materials”) seeking, among other 
things, approval of a sale process for the Companies’ business and assets (the “Sale 
Process Motion”), including; 

• the Notice of Motion of the Receiver; 

• the Factum of the Receiver; and 

• the draft Sales Process Approval Order; 

• Corresponding with McCarthy regarding the May 5 Materials; 

• Preparing the First Report of the Receiver dated April 28, 2026 (the “First Report”), in 
connection with the Sales Process Motion; 

• Corresponding with McCarthy regarding the First Report; 

• Attending at Court on May 5, 2026 (virtually) for the Sale Process Motion; 

• Reviewing the endorsement of Justice Black dated May 5, 2026;  

SISP 

• Corresponding with McCarthy and Management regarding the sale and investment 
solicitation process (the “SISP”) for the business and assets of the Companies, including 
the Companies’ interest in their wholly owned subsidiaries, namely PJS Systems Inc. 
(“PJS”) and Stoneworks, including numerous calls; 

• Corresponding with Canaccord Genuity Group Inc. and Welch Capital Partners Inc. (the 
“Prior Brokers”), regarding the SISP generally, including several calls; 

• Corresponding with McCarthy regarding SISP timelines, including a bid deadline, auction 
date and other dates; 

• Preparing and/or providing comments on various documents in connection with the SISP, 
including, among other things: 

• an investment summary (the “Teaser”) containing financial highlights regarding 
Stoneworks and PJS;  

• a list of prospective purchasers (the “Buyers List”); 

• a template confidentiality agreement (“CA”) prepared by McCarthy; 
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• a letter (the “SISP Letter”) prepared by McCarthy, setting out the timelines for the 
SISP and requirements for participation, including the submission of a CA and letter 
(“Participation Letter”); and 

• a newspaper notice advising of the launch of the SISP; 

• Preparing and populating a virtual data room (“VDR”) with information to support the due 
diligence of prospective purchasers in the SISP, including, among other things: 

• Financial data regarding the historical performance of Stoneworks and PJS; 

• Sales and customer, employee, and income and sales tax data; 

• Data regarding the corporate structure of Stoneworks and PJS; 

• An income statement model forecasting Stoneworks’ future performance; 

• A confidential information memorandum (“CIM”) regarding both Stoneworks and PJS; 
and 

• Other financial and operational information. 

• Corresponding with McCarthy and Management regarding the VDR, CIM and Teaser; 

• Corresponding with McCarthy and Management regarding the Buyer’s List; 

• Launching the SISP on June 16, 2026 by distributing the Teaser, CA and SISP letter to 
over 100 parties (the “Prospects”) from the finalized Buyer’s List by email (the “Initial 
Outreach”); 

• Following up with all Prospects who did not respond to the Initial Outreach by email and 
phone on June 22, 2026 and June 24, 2026, respectively; 

• Corresponding with various Prospects regarding the submission of CAs and Process Letters, 
including several phone calls; 

• Reviewing markups to CAs submitted by Prospects and corresponding with McCarthy 
regarding same; 

• Maintaining the VDR and granting access to Prospects who had submitted a CA and Process 
Letter (“Potential Bidders”); 

• Corresponding with Potential Bidders with regard to various due diligence requests; 

Operations and Other 

• Issuing notices of termination to three former employees of Sequent AI Ltd. (the “Former 
Employees”); 
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• Corresponding with McCarthy regarding the termination of the Former Employees; 

• Corresponding with the Former Employees regarding outstanding payroll amounts, 
Records of Employment (“ROEs”) and T4 slips; 

• Corresponding with the Former Employees regarding access to the Companies’ payroll 
system (“HUMI”) to issue the ROEs and T4s; 

• Corresponding with Management regarding rebates outstanding from Dell Inc.; 

• Overseeing the affairs of the Companies’ business, including controlling receipts and 
disbursements; 

• Convening internal meetings; and 

• Dealing with all other matters not otherwise referred to herein.  
 
 
Total fees per attached time summary  $ 104,834.21 
HST     13,628.45 
Total due  $  118,462.66 
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Personnel Role Rate ($) Hours Amount  ($)
Noah Goldstein Overall responsibility 950 39.70 37,715.00        
Murtaza Tallat All aspects of the mandate 750 21.00 15,750.00        
Martin Kosic All aspects of the mandate 600 82.20 49,320.00        
Administrative and other 5.40 1,440.00          
Total Fees 104,225.00      
Disbursements: 609.21             

Total fees and disbursements 104,834.21      

AlixPartners Restructuring, Inc.
Sequent AI Ltd., Sequent AI Exchangeco Ltd. and Fulcrum Stoneworks Exchangeco Ltd.

Time Summary
For the Period Ending June 30, 2026
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Sequent AI Ltd., Sequent AI Exchangeco Ltd.  
and Fulcrum Stoneworks Exchangeco Ltd.  
c/o AlixPartners Restructuring, Inc. 
220 Bay Street, Suite 1300 
Toronto, ON M5J 2W4 
 
 

September 14, 2026 
 
 
Invoice No.: 5746 
HST #: 818808768RT0001 

  
  

Re: Sequent AI Ltd., Sequent AI Exchangeco Ltd. and Fulcrum Stoneworks 
Exchangeco Ltd. (the “Companies”) 

For professional services rendered by AlixPartners Restructuring, Inc.1 from July 1 to August 
31, 2026 in its capacity as receiver and manager of the Companies (the “Receiver”) appointed 
by the Ontario Superior Court of Justice (the “Court”) pursuant to an Order dated April 17, 
2026 (the “Receivership Order”), including; 

General 

• Corresponding with McCarthy Tétrault LLP (“McCarthy”), counsel to the Receiver, 
regarding all aspects of the receivership proceedings; 

• Corresponding with Cortland Credit Lending Corporation (“Cortland”), the Companies 
senior secured lender, regarding all aspects of the receivership proceedings; 

• Corresponding regularly with management of the wholly owned subsidiaries of Sequent AI 
Exchangeco Ltd. and Fulcrum Stoneworks Exchangeco Ltd. (“Management”), particularly 
that of Stoneworks Technology Inc. (“Stoneworks”); 

Court Matters 

• Preparing and commenting on materials filed in connection with a motion of the Receiver 
returnable on August 7, 2026 (collectively, the “August 7 Materials”) seeking, among other 
things, approval of a claims procedure for the Companies creditors (the “Claims Procedure 
Motion”), including; 

• the Motion Record of the Receiver;  

• the Factum of the Receiver; and 

• the draft Claims Procedure Order; 

• Corresponding with McCarthy regarding the August 7 Materials; 

• Preparing, in draft, the Second Report of the Receiver (the “Second Report”), in connection 
with the Claims Procedure Motion; 

 
1 Effective June 1, 2026, AlixPartners Restructuring, Inc. was substituted in place of KSV Restructuring Inc. as Court 
Officer in these proceedings pursuant to an order dated June 3, 2026 issued by the Ontario Superior Court of Justice 
(Commercial List).  The professionals involved in this mandate remain unchanged. 
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• Corresponding with McCarthy regarding the Second Report; 

• Attending at Court (virtually) on August 7, 2026 for the Claims Procedure Motion;  

• Administering the claims procedure in accordance with the Claims Procedure Order, 
including drafting the notice to creditors, arranging for its publication and compiling the 
creditor mailing list;  

• Facilitating the mailing of the claims package to the known creditors of the Companies, 
including Canada Revenue Agency (the “CRA”);  

• Corresponding with McCarthy regarding the claims process, reviewing the Proofs of Claim 
submitted and responding to inquiries from claimants; 

SISP 

• Corresponding with McCarthy and Management regarding the sale and investment 
solicitation process (the “SISP”) for the business and assets of the Companies, including 
the Companies’ interest in their wholly owned subsidiaries, namely PJS Systems Inc. 
(“PJS”) and Stoneworks, including numerous calls; 

• Corresponding with Canaccord Genuity Group Inc. (“Canaccord”) and Welch Capital 
Partners Inc. (“Welch” and together with Canaccord, the “Prior Brokers”), regarding the 
SISP generally; 

• Corresponding with Welch and its counsel regarding a settlement agreement (the 
“Settlement Agreement”); 

• Corresponding with McCarthy regarding the Settlement Agreement; 

• Maintaining the virtual data room and granting access to interested parties who had 
submitted a CA and Process Letter (“Potential Bidders”); 

• Corresponding extensively with Potential Bidders regarding various due diligence requests; 

• Corresponding with Potential Bidders regarding a request for an extension to the Bid 
Deadline  

• Reviewing Letters of Intent (the “LOIs”) received from certain parties (the “Offering 
Parties”); 

• Corresponding with McCarthy and Cortland regarding the LOIs; 

• Corresponding with the Offering Parties regarding their submitted LOIs; 

• Corresponding with McCarthy regarding a bid to be received from Cortland (the “Credit 
Bid”), pursuant to the SISP Approval Order dated May 5, 2026; 

• Reviewing and commenting on a Share Purchase Agreement (the “SPA”) received from 
Cortland with respect to the Credit Bid; 
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• Reviewing and commenting on revisions to the SPA, including the transaction mechanics, 
and corresponding with McCarthy regarding same; 

• Reviewing and commenting on a term sheet in respect of the Credit Bid and reviewing 
subsequent revisions to same;  

• Corresponding with McCarthy regarding a drag-along agreement and matters concerning 
a minority shareholder;  

• Corresponding with Cortland and PJS regarding the proposed purchase price attributable 
to the Companies' interest in PJS; 

Operations and Other 

• Issuing Records of Employment to three former employees of Sequent AI Ltd; 

• Corresponding with Employment Hero Canada, Sequent AI Ltd’s payroll provider, 
regarding access to the payroll system; 

• Corresponding with Management regarding rebates outstanding (the “Dell Rebates”) from 
Dell Inc. (“Dell”); 

• Corresponding with Management regarding the cash balance of Stoneworks;  

• Processing payments from the Receiver's accounts to support ongoing operations 

• Preparing, in draft, a letter to Dell regarding the release of the Dell Rebates to Stoneworks; 

• Corresponding with Cortland regarding the issuance of funds pursuant to a Receiver’s 
Certificate dated July 16, 2026. 

• Overseeing the affairs of the Companies’ business, including controlling receipts and 
disbursements; 

• Convening internal meetings; and 

• Dealing with all other matters not otherwise referred to herein.  
 
 
Total fees  and disbursements per attached time summary  $ 66,354.63 
HST     8,626.10 
Total due  $ 74,980.73 
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Personnel Role Rate ($) Hours Amount  ($)

Noah Goldstein Overall responsibility 950 21.30 20,235.00        

Murtaza Tallat All aspects of the mandate 750 29.25 21,937.50        

Martin Kosic All aspects of the mandate 600 37.45 22,470.00        

Administrative and other 5.70 1,492.75          

Total Fees 66,135.25        

Disbursements: 219.38             

Total fees and disbursements 66,354.63        

AlixPartners Restructuring, Inc.

Sequent AI Ltd., Sequent AI Exchangeco Ltd. and Fulcrum Stoneworks Exchangeco Ltd.

Time Summary

For the Period Ending August 31, 2026

178



This is Exhibit “B” referred to in the 

Affidavit of Noah Goldstein sworn before 
me, this 14th day of September, 2026 

 
 
 

……………………………………………………………. 
Catherine Anne Stuyck-Theriault, a Commissioner, etc., 
Province of Ontario, for AlixPartners Advisory, Inc. and 
AlixPartners Restructuring, Inc. 
Expires February 19, 2028 
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Sequent AI Ltd., Sequent AI ExchangeCo Ltd. and Fulcrum Stoneworks Exchangeco Ltd.
Schedule of Professionals' Time and Rates
For the Period from April 17, 2026 to August 31, 2026

Personnel Title Duties Hours
Billing Rate ($ per 

hour) Amount ($)

Noah Goldstein Partner and Managing Director Overall responsibility 61.00                                950 57,950.00          
Murtaza Tallat Partner All aspects of mandate 50.25                                750 37,687.50          
Martin Kosic Vice President All aspects of mandate 119.65                              600 71,790.00          
Other staff and administrative  175-240 2,932.75            

Total fees         230.90 170,360.25        
Disbursements 828.59               

Total 171,188.84        

Total hours 230.90               
Average hourly rate 737.81$             
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Court File No. CL-26-00000142-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF an application under subsection 243(1) of the Bankruptcy and 
Insolvency Act, RSC 1985, c B-3, as amended, and section 101 of the Courts of Justice 
Act, RSO 1990, c C.43, as amended. 

B E T W E E N :  

CORTLAND CREDIT LENDING CORPORATION 

Applicant 

- and - 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM STONEWORKS 
EXCHANGECO LTD. 

Respondents

AFFIDAVIT OF SANEEA TANVIR  
(Sworn September 16, 2026) 

I, SANEEA TANVIR, of the City of Mississauga, in the Province of Ontario, MAKE 

OATH AND SAY:

1. I am a lawyer qualified to practice law in the Province of Ontario and an associate with 

McCarthy Tétrault LLP (“McCarthy's”), lawyers for AlixPartners Restructuring, Inc. (formerly 

KSV Restructuring Inc.), in its capacity as Court-appointed receiver (“Receiver”) of the Respondents. As 

such, I have knowledge of the matters hereinafter deposed to. 

2. This affidavit is made in support of a motion for, among other things, the approval of the 

fees and disbursements of the Receiver and its counsel for the period from the commencement of 

these proceedings up to and including August 31st, 2026 (the “Fee Period”). This affidavit is filed 

in conjunction with the Receiver’s Third Report, dated September 16th, 2026. 

3. The total amount claimed by McCarthy's for the Fee Period (inclusive of HST) is 

$581,217.23, which includes fees of $512,068.50 and disbursements of $2,468.20.
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4. Attached and marked as Exhibit “A” to this Affidavit is (i) a schedule summarizing all 

invoices rendered by McCarthy's during the Fee Period, including the fees, disbursements, 

and total fees charged in each invoice (the “Accounts”), and (ii) a chart summarizing the 

respective years of call, hours billed and billing rates of each lawyer at McCarthy's who acted 

for the Receiver during the Fee Period.  

5. True copies of the Accounts for the Fee Period are attached hereto at Exhibit “B”. 

6. The Accounts and summary charts disclose the name of each person who rendered services, 

the total hours by individual, the rate charged and the total charges for fees, disbursements and 

taxes. 

7. The hourly billing rates charged in the Accounts are comparable to the hourly rates charged 

by McCarthy's for services rendered in similar proceedings. 

8. To the best of my knowledge and given the nature of this proceeding, I believe that the 

hours and rates in the attached Accounts are reasonable and comparable to other firms in Toronto 

for work of this nature. 

SWORN BEFORE ME remotely by 
videoconference on this 16th day of September, 
2026 in accordance with O. Reg 431/20, 
Administering Oath or Declaration Remotely. 
The affiant was located in the City of Toronto, in 
the Province of Ontario and the Commissioner 
was located in the City of Toronto, in the 
Province of Ontario.   

Saneea Tanvir 

A Commissioner for taking Affidavits 
Name: Meena Alnajar (LSO#: 89626N)
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THIS IS EXHIBIT “A” REFERRED TO  
IN THE AFFIDAVIT OF 

SANEEA TANVIR
SWORN BEFORE ME VIRTUALLY, 

ON THE 16th DAY OF SEPTEMBER, 2026 

________________________________ 
A COMMISSIONER, ETC. 

Meena Alnajar (LSO#: 89626N)
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Court File No. CL-26-00000142-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF an application under subsection 243(1) of the Bankruptcy and 
Insolvency Act, RSC 1985, c B-3, as amended, and section 101 of the Courts of Justice 
Act, RSO 1990, c C.43, as amended. 

B E T W E E N :  

CORTLAND CREDIT LENDING CORPORATION 
Applicant 

- and - 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM STONEWORKS 
EXCHANGECO LTD. 

Respondents

Summary of McCarthy Tétrault LLP Fees and Disbursements  

Invoice No. Period Fees Disbursements HST Total 

3378276 
March 16, 

2026 to March 
31, 2026 

$20,650.50 0.00 $2,684.57 $23,335.07 

3380098 
April 1, 2026 
to April 30, 

2026 
$68,713.50 430.55 $8,892.49 $78,036.54 

3383220 
May 1, 2026 to 
May 31, 2026 

$51,850.00 $454.95 $6,752.46 $59,057.41 

3387571 
June 1, 2026 
to June 30, 

2026 
$41,593.00 $444.00 $5,451.81 $47,488.81 

3393279 
July 1, 2026 to 
July 31, 2026 

$166,959.50 $524.50 $21,772.93 $189,256.93 

3393995 
August 1, 2026 
to August 31, 

2026 
$162,302.00 $614.20 $21,126.27 $184,042,47 

TOTAL: $512,068.50 $2,468.20 $66,680.53 $581,217.23 
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- 5 - 

Call to the 
Bar 

2026 Rate Hours Billed 

Gage, Jamey 1993 $1,790 0.70
Hansen, Robert 1999 $1,385 3.00, 4.30, 7.10
McCay, Patrick 2000 $1,895 5.90, 7.60
Halladay, Casey 2002 $1,660 0.40, 0.90
Meredith, Heather L. 2003 $1,350 12.00, 19.60, 17.00, 2.80, 25.50, 25.30 

Carbone, Alexandra 2013 $1,280 14.70, 10.80 

Chow, Noel 2015 $1,090 0.20 

Courtis, Trevor 2015 $1,125 1.60 

Lee, Conrad 2015 $1,090 5.80, 20.50, 41.20, 35.80 

Tanvir, Saneea 2019 $1,035 4.30, 38.50, 17.80, 3.20, 40.20, 54.70 

Sy, Vivian 2021 $985 1.00, 0.30 

Rahim, Alykhan 2022 $1,020 1.00, 1.20 

Chen, Saran 2024 $770 2.90, 4.20, 2.90 

Antonecchia, Robert PPSA Clerk $505 2.20 

Carbonaro, Stephen PPSA Clerk $505 1.20 

Perrone, Nicolina Law Clerk $450 0.50 

Gonzales, Isabel Paralegal $475 0.50 

Siomou, Christine Paralegal $475 0.60 

Total Hours Billed: 439.90 
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THIS IS EXHIBIT “B” REFERRED TO  
IN THE AFFIDAVIT OF 

SANEEA TANVIR
SWORN BEFORE ME VIRTUALLY, 

ON THE 16th DAY OF SEPTEMBER, 2026 

_________________________________ 
A COMMISSIONER, ETC. 

Meena Alnajar (LSO#: 89626N)
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McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 
 

 
 
 
April 29, 2026 
 
 
Attention: Mr. Noah Goldstein 

Senior Manager 
 

KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
 
 
 
 
 
   
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391  
Invoice No:  3378276 

 
Dear Sir/Madam: 
 
We enclose our invoice for services rendered to March 31, 2026, with respect to the above file.  If 
you have any questions or concerns, please contact the billing lawyer set out below. 
 

Yours truly, 

 
Contact: Heather Meredith 
Phone: 416-601-8342 
 
 
Encl. 
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Terms: Invoice payable upon receipt. Interest charged on any unpaid balance at a rate of 12.00% per annum calculated 30 
days from invoice date. Any charges not posted to your account by the date of this invoice will be billed at a later date. 

*3378276B* 
 

 

 
 

 

McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 

 
 
KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 

 
Invoice No: 
GST/HST Reg. No: 
Date: 
 

  
3378276 

116532839 
April 29, 2026 

 
Attention: 

 
Mr. Noah Goldstein 
Senior Manager    

KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391 

 

 
For Professional Services Rendered for the period ending March 31, 2026  
 
OUR FEES $ 20,650.50 

 
Disbursements Non-Taxable 

Taxable 
$ 0.00 

0.00 
   

0.00 
       
HST (ON) Fees 

Disbursements 
$ 2,684.57 

0.00 
   

2,684.57 
    
TOTAL DUE ON ABOVE-NOTED MATTER  $ 23,335.07 

 
 
 

PLEASE NOTE THIS ACCOUNT IS PAYABLE IN CANADIAN DOLLARS. 
 

Direct Deposit or Wire Transfer Instructions –TD Canada Trust, 55 King Street West, Toronto, Ontario M5K 1A2, Canada, Bank: 004, 
Transit Number: 10202, Acct No.: 5307124 (CDN$) or 7349662 (US$), Swift Code TDOMCATTTOR, Canadian Routing No. //CC0004 
10202.  Please email TOR-AR@mccarthy.ca with payment details indicating invoice no.(s), our matter number and the lawyer’s name.  
Cheque by Mail:  McCarthy Tétrault LLP, C/O T9647 (CDN$) or T9647U (US$), PO Box 9647, Station A, Toronto, ON M5W 1P8. 
Cheque by Courier:  TD Wholesale Lockbox, 4 Prince Andrew Place, Dock 4, Toronto, Ontario M3C 2H4, Attention: McCarthy Tétrault 
LLP, C/O T9647 (CDN$) or T9647U (US$). 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3378276 

Page No. 2 
 

 

 
FEE DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Hours 

  
Description 

16/03/26 HLM 1.40  Coordinating call; reviewing various emails. 

19/03/26 HLM 2.90  Review various ExchangeCo documents, drag-along etc; consider 
structure; email to KSV. 

20/03/26 HLM 0.10  Email to Dentons with follow-up and to set up meeting. 

24/03/26 HLM 1.40  Prepare for and call with Dentons and client; call with Dentons; email to 
KSV. 

26/03/26 HLM 1.10  Call with Dentons; review email and attachments; email to S. Tanvir; 
consider sale process; email to KSV. 

27/03/26 HLM 3.60  Call with KSV; reviewing and commenting on order and affidavit; 
consider sale process; call with Dentons; circulating comments. 

27/03/26 STN 1.10  Call with KSV, review documents. 

30/03/26 STN 1.20  Researching various items  
, corresponding with H. Meredith re same. 

30/03/26 HLM 0.90  Follow-up emails; discussion with S. Tanvir re: next steps and points to 
research; call with Dentons. 

31/03/26 HLM 0.60  Coordinate with company counsel; review research re: potential issues. 

31/03/26 STN 2.00  Conducting additional research, corresponding with M. Tallat. 

 
 

FEE SUMMARY 
Timekeeper Name Hours  

Meredith, Heather L 12.00  

Tanvir, Saneea 4.30  

 16.30  
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McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 
 

 
 
 
May 19, 2026 
 
 
Attention: Mr. Noah Goldstein 

Senior Manager 
 

KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
 
 
 
 
 
   
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391  
Invoice No:  3380098 

 
Dear Sir/Madam: 
 
We enclose our invoice for services rendered to April 30, 2026, with respect to the above file.  If you 
have any questions or concerns, please contact the billing lawyer set out below. 
 

Yours truly, 

 
Contact: Heather Meredith 
Phone: 416-601-8342 
 
 
Encl. 
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Terms: Invoice payable upon receipt. Interest charged on any unpaid balance at a rate of 12.00% per annum calculated 30 
days from invoice date. Any charges not posted to your account by the date of this invoice will be billed at a later date. 

*3380098B* 
 

 

 
 

 

McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 

 
 
KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 

 
Invoice No: 
GST/HST Reg. No: 
Date: 
 

  
3380098 

116532839 
May 19, 2026 

 
Attention: 

 
Mr. Noah Goldstein 
Senior Manager    

KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391 

 

 
For Professional Services Rendered for the period ending April 30, 2026  
 
OUR FEES $ 68,713.50 

 
Disbursements Non-Taxable 

Taxable 
$ 48.00 

382.55 
   

430.55 
     $ 69,144.05 
       
HST (ON) Fees 

Disbursements 
$ 8,932.76 

49.73 
   

8,982.49 
    
TOTAL DUE ON ABOVE-NOTED MATTER  $ 78,126.54 

 
 
 

PLEASE NOTE THIS ACCOUNT IS PAYABLE IN CANADIAN DOLLARS. 
 

Direct Deposit or Wire Transfer Instructions –TD Canada Trust, 55 King Street West, Toronto, Ontario M5K 1A2, Canada, Bank: 004, 
Transit Number: 10202, Acct No.: 5307124 (CDN$) or 7349662 (US$), Swift Code TDOMCATTTOR, Canadian Routing No. //CC0004 
10202.  Please email TOR-AR@mccarthy.ca with payment details indicating invoice no.(s), our matter number and the lawyer’s name.  
Cheque by Mail:  McCarthy Tétrault LLP, C/O T9647 (CDN$) or T9647U (US$), PO Box 9647, Station A, Toronto, ON M5W 1P8. 
Cheque by Courier:  TD Wholesale Lockbox, 4 Prince Andrew Place, Dock 4, Toronto, Ontario M3C 2H4, Attention: McCarthy Tétrault 
LLP, C/O T9647 (CDN$) or T9647U (US$). 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3380098 

Page No. 2 
 

 

 
FEE DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Hours 

  
Description 

01/04/26 HLM 3.70  

01/04/26 STN 2.80  

02/04/26 HLM 2.30  

02/04/26 STN 0.40  

06/04/26 STN 0.10  

06/04/26 STN 0.10  

08/04/26 STN 0.20  

09/04/26 STN 5.20  

10/04/26 STN 1.80  

10/04/26 HLM 0.20  Review draft materials and notes from S. Tanvir. 

14/04/26 SC2 1.20  SEQUENT AI LTD. & others, conduct preliminary NUANS search, order 
corporation profile report, search Personal Property Security Act, Search 
Office of The Superintendent of Bankruptcy, conduct bank act search. 

14/04/26 HLM 3.20  Further review of draft materials and notes from S. Tanvir; revise draft 
sales process and related emails; review and provide comments on draft 
order; email to KSV and coordinating with S. Tanvir re: outstanding 
questions. 

14/04/26 STN 1.20  Review factum and provide comments on same, revise SISP, circulate 
same. 

15/04/26 STN 2.00  Call with KSV team and H. Meredith re SISP, revise SISP, draft note to 
Dentons, draft notice of motion and sales process order. 

15/04/26 HLM 1.00  Prepare for and call with KSV; review and revise SISP and 
communication with S. Tanvir. 

16/04/26 HLM 0.90  Coordinating re: SISP and receivership motion and preparing for same. 

16/04/26 STN 0.50  Drafting notice of motion. 

17/04/26 STN 0.70  Appearing at hearing for receivership order. 

17/04/26 HLM 2.40  Prepare for and attend hearing; call with Dentons; emails with KSV; 
discussion with S. Tanvir re: next steps and materials. 

18/04/26 STN 2.10  Drafting notice of motion, and conducting security review. 

19/04/26 STN 5.80  Call with C. Rankin, conducting security review, drafting factum. 

Review and revise documents; call with Dentons; discussion with S. 
Tanvir and instructions; emails with Cortland, KSV and Dentons. 

Reviewing and revising court materials, corresponding with H. Meredith 
and Monitor re same. 

Review updated documents and review and respond to client comments; 
call with V. Cross. 

Review correspondence re application, review revised court documents. 

Reviewing diligence on the companies for report. 

Draft note to Dentons re hearing. 

Preparing information for Monitor's report. 

Drafting sale process, researching company, compiling questions for 
company. 

Drafting notes on the entities, drafting SISP, draft note to H. Meredith re 
same. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3380098 

Page No. 3 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
19/04/26 HLM 0.50  Call with KSV and C. Rankin. 

20/04/26 HLM 0.60  Review and revise draft materials; emails with KSV. 

20/04/26 STN 0.20  Corresponding with M. Tallat and H. Meredith re materials, call with V. 
Cross. 

21/04/26 HLM 3.50  Review and revise draft materials; emails with KSV. 

21/04/26 STN 2.40  Drafting factum, reviewing SISP revisions and revising same. 

21/04/26 TAC 0.20  Meeting with H. Meredith; e-mails with S. Tanvir regarding SISP factum. 

22/04/26 STN 0.60  Drafting receiver's report, reviewing term sheet. 

22/04/26 HLM 0.70  Review document and email with S. Tanvir re: same. 

23/04/26 STN 1.50  Review email from N. Goldstein, finalize security review, draft note to H. 
Meredith re same. 

24/04/26 STN 2.60  Reviewing SISP term sheet, drafting first report. 

24/04/26 TAC 1.20  Revising factum; review of Cortland term sheet and corresponding with 
S. Tanvir regarding same. 

25/04/26 STN 2.50  Reviewing SISP term sheet, drafting first report. 

26/04/26 STN 0.20  Corresponding with N. Goldstein re report, providing instructions to E. 
Kemp re motion record. 

27/04/26 STN 3.10  Drafting notice of motion, revising report, drafting factum, service list, 
corresponding with client. 

27/04/26 HLM 0.60  Review emails re: report and outstanding issues. 

27/04/26 TAC 0.20  Call with S. Tanvir regarding term sheet. 

28/04/26 STN 2.10  Finalizing report, factum and motion record for service. 

29/04/26 STN 0.20  Correspond with Dentons re receivership, ensure filing of materials. 

30/04/26 STN 0.20  Reviewing correspondence, ensuring caselines is updated. 

 
 

FEE SUMMARY 
Timekeeper Name Hours  

Carbonaro, Stephen 1.20  

Courtis, Trevor 1.60  

Meredith, Heather L 19.60  

Tanvir, Saneea 38.50  

 60.90  
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3380098 

Page No. 4 
 

 

DISBURSEMENT DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Amount 
  

Description 

30/03/26 STN 81.60  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

30/03/26 STN 19.20  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

30/03/26 STN 19.20  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

30/03/26 STN 19.20  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

30/03/26 STN 27.20  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

31/03/26 STN 64.80  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

14/04/26 RA2 15.00  Search Fees - Agents - (T) "BASR TR1168133 Payment 
For/Paiement de: SR501623,SR501623 
rantonec@mccarthy.ca" 

14/04/26 RA2 15.00  Search Fees - Agents - (T) "BASR TR1168130 Payment 
For/Paiement de: SR501621,SR501621 
rantonec@mccarthy.ca" 

14/04/26 RA2 15.00  Search Fees - Agents - (T) "BASR TR1168129 Payment 
For/Paiement de: SR501620,SR501620 
rantonec@mccarthy.ca" 

14/04/26 SC2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3444250 SEQUENT AI LTD.ON PPR Search - Electronic 

14/04/26 SC2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3444250 SEQUENT AI EXCHANGECO LTD.ON PPR 
Search - Electronic 

14/04/26 SC2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3444250 FULCRUM STONEWORKS EXCHANGECO 
LTD.ON PPR Search - Electronic 

14/04/26 SC2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3444249 SEQUENT AI LTD.Entity Profile Report 

14/04/26 SC2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3444249 SEQUENT AI EXCHANGECO LTD.Entity Profile 
Report 

14/04/26 SC2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3444249 FULCRUM STONEWORKS EXCHANGECO 
LTD.Entity Profile Report 

14/04/26 SC2 18.80  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3444250 SEQUENT AI LTD.ON PPR Search - Electronic 

14/04/26 SC2 18.80  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3444250 SEQUENT AI EXCHANGECO LTD.ON PPR 
Search - Electronic 

14/04/26 SC2 18.80  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3444250 FULCRUM STONEWORKS EXCHANGECO 
LTD.ON PPR Search - Electronic 

14/04/26 SC2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3444249 SEQUENT AI LTD.Entity Profile Report 

14/04/26 SC2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3444249 SEQUENT AI EXCHANGECO LTD.Entity Profile 
Report 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3380098 

Page No. 5 
 

 

DISBURSEMENT DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Amount 
  

Description 

14/04/26 SC2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3444249 FULCRUM STONEWORKS EXCHANGECO 
LTD.Entity Profile Report 

 
 
DISBURSEMENT SUMMARY 

Taxable Y/N Description  Total Cost 
Y Online Searches - Westlaw eCarswell $ 231.20 
Y Search Fees - Agents - (T)  45.00 
N Government Fees - OnCorp (NT)  48.00 
Y Corp Searches - Agent - OnCorp  106.35 

 Total Disbursements  $ 430.55 
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McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 
 

 
 
 
June 15, 2026 
 
 
Attention: Mr. Noah Goldstein 

Senior Manager 
 

KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
 
 
 
 
 
 

  
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391  
Invoice No:  3383220 

 
Dear Sir/Madam: 
 
We enclose our invoice for services rendered to May 31, 2026, with respect to the above file.  If you 
have any questions or concerns, please contact the billing lawyer set out below. 
 

Yours truly, 

 
Contact: Heather Meredith 
Phone: 416-601-8342 
 
 
Encl. 
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Terms: Invoice payable upon receipt. Interest charged on any unpaid balance at a rate of 12.00% per annum calculated 30 
days from invoice date. Any charges not posted to your account by the date of this invoice will be billed at a later date. 

*3383220B* 
 

 

 

 

 

McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 

 
 
KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 

 
Invoice No: 
GST/HST Reg. No: 
Date: 
 

  
3383220 

116532839 
June 15, 2026 

 
Attention: 

 
Mr. Noah Goldstein 
Senior Manager 

   
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391 

 

 
For Professional Services Rendered for the period ending May 31, 2026  
 
OUR FEES $ 51,850.00 

 
Disbursements Non-Taxable 

Taxable 
$ 363.00 

91.95 
   

454.95 
     $ 52,304.95 
       
HST (ON) Fees 

Disbursements 
$ 6,740.50 

11.96 
   

6,752.46 
    
TOTAL DUE ON ABOVE-NOTED MATTER  $ 59,057.41 

 
 
 

PLEASE NOTE THIS ACCOUNT IS PAYABLE IN CANADIAN DOLLARS. 
 

Direct Deposit or Wire Transfer Instructions –TD Canada Trust, 55 King Street West, Toronto, Ontario M5K 1A2, Canada, Bank: 004, 
Transit Number: 10202, Acct No.: 5307124 (CDN$) or 7349662 (US$), Swift Code TDOMCATTTOR, Canadian Routing No. //CC0004 
10202.  Please email TOR-AR@mccarthy.ca with payment details indicating invoice no.(s), our matter number and the lawyer’s name.  
Cheque by Mail:  McCarthy Tétrault LLP, C/O T9647 (CDN$) or T9647U (US$), PO Box 9647, Station A, Toronto, ON M5W 1P8. 
Cheque by Courier:  TD Wholesale Lockbox, 4 Prince Andrew Place, Dock 4, Toronto, Ontario M3C 2H4, Attention: McCarthy Tétrault 
LLP, C/O T9647 (CDN$) or T9647U (US$). 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3383220 

Page No. 2 
 

 

 
FEE DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Hours 

  
Description 

01/05/26 HLM 0.90  Review materials and various emails; discuss and emails with S. Tanvir 
re: upcoming motion and various issues. 

01/05/26 STN 3.20  Reviewing correspondence, drafting note to Dentons re Clementi, 
reviewing agreements re same, reviewing email from N. Goldstein re 
Cannacord. corresponding with Dentons re service, reviewing 
engagement letters with Cannacord and Welch. 

03/05/26 STN 0.70  Drafting termination. 

04/05/26 STN 3.40  Call with client, call with Dentons, review various agreements and draft 
notes re same, ensure filings for court. 

04/05/26 HLM 4.40  Review and consider Canaccord agreement and implications; review 
and provide comments on various agreements; discuss with S. Tanvir; 
call with client; prepare for hearing. 

05/05/26 ROH 1.00  Review court materials, including SISP; review draft binding term sheet. 

05/05/26 CL3 1.60  Review of term sheet and application; review of and uplift precedent 
NDA; correspond with S. Tanvir on same. 

05/05/26 HLM 4.10  Calls with KSV; prepare for hearing; attend hearing; consider revisions to 
order; coordinate re: sales process next steps; call with Cortland's 
counsel; review and comment on SISP documents. 

05/05/26 STN 4.60  Uploading materials on Caselines, revising order, corresponding with H. 
Meredith re same, Attending SISP hearing, drafting form of NDA and 
process letter, corresponding with C. Lee re same, review intercreditor 
agreement and draft note to H. Meredith re same, revise newspaper and 
website notice. 

06/05/26 STN 0.60  Review of comments from C. Lee on NDA, review correspondence re 
first nations groups, revise process letter. 

06/05/26 HLM 3.40  Call with KSV; review endorsement and order; comment on notice and 
NDA; review Cortland draft agreement; coordinate potential First Nations 
contacts. 

08/05/26 CL3 1.70  Attend internal call with H. Meredith, S. Tanvir and R. Hansen to discuss 
Sequent transaction; attend call with McCarthys and KSV teams to 
discuss legal work stream; attend debrief call with R. Hansen to further 
discuss transactions and next steps. 

08/05/26 STN 3.60  Internal call with C. Lee and R. Hansen re next steps, call with R. Brant, 
P. Jawanda and receiver re First Nations contacts, draft note to M. Tallat 
re court orders, call with M. Tallat re SISP, review SISP Order. 

08/05/26 ROH 2.00  Meeting with S. Tanvir, H. Meredith and C. Lee re: transaction 
background and next steps; review corporate documents; meeting with 
KSV and McCarthy team re: background. 

08/05/26 HLM 3.50  Emails with Cortland's counsel; call with KSV; review materials; 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3383220 

Page No. 3 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
coordinating communications with S. Tanvir; call with corporate team; 
review term sheet; call re: First Nations contacts and coordinating same. 

11/05/26 HLM 0.40  Call and emails with client; coordinating with S. Tanvir re: extension to 
SISP. 

11/05/26 STN 1.40  Corresponding with receiver re SISP, drafting extension notice. 

12/05/26 HLM 0.30  Review Cortland email; coordinate re: SISP deadline adjustment. 

12/05/26 STN 0.30  Revise notice, correspond with KSV re notice on website. 

13/05/26 CL3 0.30  Correspond with V. Sy to provide overview of background context and 
deal structure, and potential risks arising from Stoneworks prior 
engagements with Welch and Canaccord. 

14/05/26 CL3 2.20  Review of draft CIM prepared by KSV and considering key legal risks 
arising from transaction; correspond with and instructing S. Chen on 
matter; correspond with V. Sy on review of CIM; correspond with S. 
Tanvir on status of KSV's preparation of the CIM and data room. 

 
 

FEE SUMMARY 
Timekeeper Name Hours  

Hansen, Robert 3.00  

Lee, Conrad 5.80  

Meredith, Heather L 17.00  

Tanvir, Saneea 17.80  

 43.60  

 
 
DISBURSEMENT DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Amount 

  
Description 

27/04/26 STN 27.20  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

30/04/26 STN 64.75  Agent's Fee - Process Service VENDOR: Reliable Process 
Servers Inc. INVOICE#: 116027 DATE: 4/30/2026   
Process Server fee for filing motion record and factum with 
court 

30/04/26 STN 339.00  Court Fees - (NT) VENDOR: Reliable Process Servers Inc. 
INVOICE#: 116027 DATE: 4/30/2026   
Court Filing fee for Motion Record 

15/05/26 SC2 24.00  Government Fees - (NT) VENDOR: Mastercard/Banque 
Nationale du Canada; INVOICE#: 20260515; DATE: 
05/15/26  -  corp canada and/or osb bsf ending may 15 
2026 - s carb 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3383220 

Page No. 4 
 

 

DISBURSEMENT SUMMARY 
Taxable Y/N Description  Total Cost 

Y Online Searches - Westlaw eCarswell $ 27.20 
N Court Fees - (NT)  339.00 
N Government Fees - (NT)  24.00 
Y Agent's Fee - Process Service  64.75 

 Total Disbursements  $ 454.95 
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McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 
 

 
 
 
July 24, 2026 
 
 
Attention: Mr. Noah Goldstein 

Senior Manager 
 

KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
 
 
 
 
 
   
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391  
Invoice No:  3387571 

 
Dear Sir/Madam: 
 
We enclose our invoice for services rendered to June 30, 2026, with respect to the above file.  If you 
have any questions or concerns, please contact the billing lawyer set out below. 
 

Yours truly, 

 
Contact: Heather Meredith 
Phone: 416-601-8342 
 
 
Encl. 
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Terms: Invoice payable upon receipt. Interest charged on any unpaid balance at a rate of 12.00% per annum calculated 30 
days from invoice date. Any charges not posted to your account by the date of this invoice will be billed at a later date. 

*3387571B* 
 

 

 
 

 

McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 

 
 
KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 

 
Invoice No: 
GST/HST Reg. No: 
Date: 
 

  
3387571 

116532839 
July 24, 2026 

 
Attention: 

 
Mr. Noah Goldstein 
Senior Manager    

KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391 

 

 
For Professional Services Rendered for the period ending June 30, 2026  
 
OUR FEES $ 41,593.00 

 
Disbursements Non-Taxable 

Taxable 
$ 100.00 

344.00 
   

444.00 
     $ 42,037.00 
       
HST (ON) Fees 

Disbursements 
$ 5,407.09 

44.72 
   

5,451.81 
    
TOTAL DUE ON ABOVE-NOTED MATTER  $ 47,488.81 

 
 
 

PLEASE NOTE THIS ACCOUNT IS PAYABLE IN CANADIAN DOLLARS. 
 

Direct Deposit or Wire Transfer Instructions –TD Canada Trust, 55 King Street West, Toronto, Ontario M5K 1A2, Canada, Bank: 004, 
Transit Number: 10202, Acct No.: 5307124 (CDN$) or 7349662 (US$), Swift Code TDOMCATTTOR, Canadian Routing No. //CC0004 
10202.  Please email TOR-AR@mccarthy.ca with payment details indicating invoice no.(s), our matter number and the lawyer’s name.  
Cheque by Mail:  McCarthy Tétrault LLP, C/O T9647 (CDN$) or T9647U (US$), PO Box 9647, Station A, Toronto, ON M5W 1P8. 
Cheque by Courier:  TD Wholesale Lockbox, 4 Prince Andrew Place, Dock 4, Toronto, Ontario M3C 2H4, Attention: McCarthy Tétrault 
LLP, C/O T9647 (CDN$) or T9647U (US$). 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3387571 

Page No. 2 
 

 

 
FEE DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Hours 

  
Description 

01/06/26 SAC 1.80  Review term sheet, CIM, engagement letters, organizational chart, McT 
memos. 

05/06/26 RA2 0.40  Stoneworks Technologies Inc., Order corporation profile report. 

05/06/26 HLM 0.10  Emails with KSV and running corporate search. 

15/06/26 HLM 0.10  Review and respond to email re: sale process. 

15/06/26 CL3 1.00  Correspond with S. Tanvir to get status update on file; correspond with 
corporate team on kick-off of process and next steps; review process 
materials and CIM. 

16/06/26 CL3 2.80  Review warrant certificate, A&R intercreditor agreement, drag-along 
agreement, sale event proceeds waterfall agreement, and Cortland-
Stoneworks SISP binding term sheet; attend touchpoint call with S. 
Tanvir regarding KSV/Sequent sale process; commence preparation of 
baseline share purchase agreement for Stoneworks sale process. 

16/06/26 SAC 0.20  Correspondence with C. Lee re file status; review correspondence with 
S. Taneea re file status. 

16/06/26 STN 1.20  Call with C. Lee to discuss transaction structure, call with M. Tallat re 
drag along agreements, correspond with internal team re first nations 
contacts, 

17/06/26 STN 1.10  Review drag along agreements, correspond with Cortland's counsel re 
same. 

17/06/26 CL3 2.80  Continue preparing baseline share purchase agreement for Stoneworks 
sale process; review Stoneworks transaction documents, including 
warrant certificate, A&R intercreditor agreement, drag-along agreement, 
and sale event proceeds waterfall agreement; correspond with R. 
Hansen regarding SPA structure, drag-along obligations, and competition 
law issues. 

17/06/26 ROH 1.50  Review background documentation; consider structure matters; 
discussions with C. Lee re: same. 

18/06/26 CL3 1.70  Continue drafting precedent share purchase agreement; review of and 
provide comments on  NDA. 

18/06/26 STN 0.90  Reviewing and revising NDA, corresponding with KSV re data room. 

18/06/26 SAC 0.10  Access and review VDR; engage internally with C. Lee re SPA. 

21/06/26 CL3 1.70  Completing initial draft of share purchase agreement template. 

22/06/26 VSY 0.60  Review and comment on CIM. 

22/06/26 ROH 0.50  Email discussions with C. Lee re: auction draft purchase agreement and 
back round. 

22/06/26 CL3 3.30  Review of  latest draft of the NDA; review of materials in the 
Data Room to assess share structure of Stoneworks; continue drafting 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3387571 

Page No. 3 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
template share purchase agreement; correspond with R. Hansen on 
share purchase agreement; instruct S. Chen on review of NDA; instruct 
V. Sy on review of CIM; review of V. Sy's comments on CIM; circulate 
CIM to client. 

23/06/26 RA2 0.70  P J S Systems Inc. +1, Order corporation profile report, review and draft 
corporate history chart. 

23/06/26 CL3 2.10  Uplift  NDA based on feedback from KSV; correspond with and 
instruct V. Sy on review of model disclaimer; review comments from S. 
Chen on NDA and correspond with KSV on same; attend call with R. 
Hansen to discuss feedback on share purchase agreement; incorporate 
R. Hansen's feedback into draft SPA. 

23/06/26 ROH 2.00  Review and comment on draft auction draft purchase agreement; 
discussions with C. Lee re: same. 

23/06/26 VSY 0.40  Review and comment on disclaimer language in the model. 

23/06/26 SAC 0.80  Review NDA comments from hypertec; engage internally with C. Lee re 
NDA mark-up; run searches on target entities; engage internally with V. 
Sy re corporate searches. 

24/06/26 ROH 0.30  Discussions with C. Lee re: NDA indemnity; review precedents. 

24/06/26 RA2 1.10  Stoneworks Technologies Inc. +1, Order corporation profile report; 
search Personal Property Security Act; search Office of the 
Superintendent of Bankruptcy; conduct Bank Act search; arrange Writs 
of Execution search; arrange Litigation searches. 

24/06/26 NIP 0.50  Order BC execution and litigation searches. 

24/06/26 CL3 3.10  Correspond with M. Kosic on  NDA; correspond with R. Hansen 
on indemnification under NDA; assess precedent NDAs to consider 

 position on indemnity under NDA; uplift  NDA based 
on same; incorporate further feedback from R. Hansen into draft SPA 
template; correspond with H. Meredith on same. 

25/06/26 CL3 1.00  Correspond with P. McKay to solicit feedback on tax terms in template 
SPA; correspond with C. Halladay to solicit feedback on competition 
terms in template SPA. 

26/06/26 CL3 0.50  Review feedback from H. Meredith on SPA; attend call with H. Meredith 
to discuss questions on template SPA; uplift Hypertec NDA based on 
feedback from M. Kosic. 

26/06/26 HLM 2.60  Review and provide comments on SPA; email to C. Lee; call with C. Lee; 
review draft from Cortland's counsel. 

29/06/26 CH 0.40  Email exchanges with C. Lee re review of competition and ICA 
provisions in agreement; instructions to A. Rahim and email exchanges 
re same; further email exchanges with C. Lee re comments on draft 
agreement. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3387571 

Page No. 4 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
30/06/26 ARM 1.00  Provide comments on regulatory provisions of transaction agreement to 

C. Lee 

30/06/26 CL3 0.50  Review of Cortland's draft credit bid SPA; correspond with KSV to 
request additional documentation referenced in same. 

 
 

FEE SUMMARY 
Timekeeper Name Hours  

Antonecchia, Robert 2.20  

Chen, Sarah 2.90  

Halladay, Casey 0.40  

Hansen, Robert 4.30  

Lee, Conrad 20.50  

Meredith, Heather L 2.80  

Perrone, Nicolina 0.50  

Rahim, Alykhan 1.00  

Sy, Vivian 1.00  

Tanvir, Saneea 3.20  

 38.80  

 
 
DISBURSEMENT DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Amount 

  
Description 

05/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3459433 STONEWORKS TECHNOLOGIES INC.Entity 
Profile Report 

05/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3459433 STONEWORKS TECHNOLOGIES INC.Entity 
Profile at a Point in Time Report 

05/06/26 RA2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3459433 STONEWORKS TECHNOLOGIES INC.Entity 
Profile Report 

05/06/26 RA2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3459433 STONEWORKS TECHNOLOGIES INC.Entity 
Profile at a Point in Time Report 

23/06/26 RA2 8.50  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464361 P J S SYSTEMS INC.EDD BC Corporation Profile 

23/06/26 RA2 8.50  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464361 P J S SYSTEMS INC.EDD BC Corporation Profile 

23/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464361 STONEWORKS TECHNOLOGIES INC.Entity 
Profile Report 

23/06/26 RA2 8.50  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3387571 

Page No. 5 
 

 

DISBURSEMENT DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Amount 
  

Description 

3464361 0865859 B.C. LTD.EDD BC Corporation Profile 
23/06/26 RA2 37.40  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 

3464361 P J S SYSTEMS INC.EDD BC Corporation Profile 
23/06/26 RA2 37.40  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 

3464361 P J S SYSTEMS INC.EDD BC Corporation Profile 
23/06/26 RA2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 

3464361 STONEWORKS TECHNOLOGIES INC.Entity 
Profile Report 

23/06/26 RA2 37.40  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464361 0865859 B.C. LTD.EDD BC Corporation Profile 

24/06/26 NIP 11.00  Search Fees - Agents - (T) VENDOR: Accurate Court 
Bailiffs Services INVOICE#: 20260624 DATE: 6/24/2026   
Execution search 

24/06/26 NIP 12.00  Search Fees - Agents - (T) VENDOR: Integrated Civil 
Enforcement INVOICE#: INV-005705 DATE: 6/24/2026   
Writ searches 

24/06/26 NIP 11.00  Search Fees - Agents - (T) VENDOR: Consolidated Civil 
Enforcement INVOICE#: INVCCEBC-2421 DATE: 
6/24/2026   
Writ Searches 

24/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464361 PJS SYSTEMS INC.Entity Profile Report 

24/06/26 RA2 10.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464361 P J S Systems Inc.EDD YT PPR Search 

24/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464362 Stoneworks Technologies Inc.ON PPR Search - 
Electronic 

24/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464362 P J S Systems Inc.ON PPR Search - Electronic 

24/06/26 RA2 8.00  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464362 PJS Systems Inc.ON PPR Search - Electronic 

24/06/26 RA2 8.50  Government Fees - OnCorp (NT) OnCorp Acct 12385 INV 
3464362 P J S Systems Inc.BC PPR Search 

24/06/26 RA2 16.65  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464361 PJS SYSTEMS INC.Entity Profile Report 

24/06/26 RA2 37.40  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464361 P J S Systems Inc.EDD YT PPR Search 

24/06/26 RA2 18.80  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464362 Stoneworks Technologies Inc.ON PPR Search - 
Electronic 

24/06/26 RA2 18.80  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464362 P J S Systems Inc.ON PPR Search - Electronic 

24/06/26 RA2 18.80  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464362 PJS Systems Inc.ON PPR Search - Electronic 

24/06/26 RA2 37.40  Corp Searches - Agent - OnCorp OnCorp Acct 12385 INV 
3464362 P J S Systems Inc.BC PPR Search 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3387571 

Page No. 6 
 

 

DISBURSEMENT SUMMARY 
Taxable Y/N Description  Total Cost 

Y Search Fees - Agents - (T) $ 34.00 
N Government Fees - OnCorp (NT)  100.00 
Y Corp Searches - Agent - OnCorp  310.00 

 Total Disbursements  $ 444.00 
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McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 
 

 
 
 
August 31, 2026 
 
 
Attention: Mr. Noah Goldstein 

Senior Manager 
 

KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
 
 
 
 
 
 

  
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391  
Invoice No:  3393279 

 
Dear Sir/Madam: 
 
We enclose our invoice for services rendered to July 31, 2026, with respect to the above file.  If you 
have any questions or concerns, please contact the billing lawyer set out below. 
 

Yours truly, 

 
Contact: Heather Meredith 
Phone: 416-601-8342 
 
 
Encl. 
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Terms: Invoice payable upon receipt. Interest charged on any unpaid balance at a rate of 12.00% per annum calculated 30 
days from invoice date. Any charges not posted to your account by the date of this invoice will be billed at a later date. 

*3393279B* 
 

 

 

 

 

McCarthy Tétrault LLP 
Box 48, Suite 5300 
Toronto-Dominion Bank Tower 
Toronto, ON  M5K 1E6 
Canada 
Tel: 416-362-1812 
Fax: 416-868-0673 
 

 
 
KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 

 
Invoice No: 
GST/HST Reg. No: 
Date: 
 

  
3393279 

116532839 
August 31, 2026 

 
Attention: 

 
Mr. Noah Goldstein 
Senior Manager 

   
KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391 

 

 
For Professional Services Rendered for the period ending July 31, 2026  
 
OUR FEES $ 166,959.50 

 
Disbursements Non-Taxable 

Taxable 
$ 0.00 

524.50 
   

524.50 
     $ 167,484.00 
       
HST (ON) Fees 

Disbursements 
$ 21,704.74 

68.19 
   

21,772.93 
    
TOTAL DUE ON ABOVE-NOTED MATTER  $ 189,256.93 

 
 
 

PLEASE NOTE THIS ACCOUNT IS PAYABLE IN CANADIAN DOLLARS. 
 

Direct Deposit or Wire Transfer Instructions –TD Canada Trust, 55 King Street West, Toronto, Ontario M5K 1A2, Canada, Bank: 004, 
Transit Number: 10202, Acct No.: 5307124 (CDN$) or 7349662 (US$), Swift Code TDOMCATTTOR, Canadian Routing No. //CC0004 
10202.  Please email TOR-AR@mccarthy.ca with payment details indicating invoice no.(s), our matter number and the lawyer’s name.  
Cheque by Mail:  McCarthy Tétrault LLP, C/O T9647 (CDN$) or T9647U (US$), PO Box 9647, Station A, Toronto, ON M5W 1P8. 
Cheque by Courier:  TD Wholesale Lockbox, 4 Prince Andrew Place, Dock 4, Toronto, Ontario M3C 2H4, Attention: McCarthy Tétrault 
LLP, C/O T9647 (CDN$) or T9647U (US$). 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 2 
 

 

 
FEE DETAIL 

Date 
(dd/mm/yy) 

Timekeeper 
Initials 

 
Hours 

  
Description 

01/07/26 CL3 2.50  Incorporating comments from competition group into draft SPA; uplift 
bidder draft SPA to incorporate mechanism to address Ingram Micro 
Special Share and 15% deposit and to incorporate comments from H. 
Meredith and R. Hansen. 

02/07/26 CL3 7.60  Correspond with H. Meredith to seek further feedback on certain 
representations and warranties and approval process in draft bidder 
SPA; review and mark-up of Dentons' draft SPA to incorporate terms that 
are favourable to KSV and terms contemplated in the prepared template 
bidder SPA that were not contemplated therein, and to rectify nits and 
logical errors therein. 

02/07/26 HLM 0.50  Review and forward SPA to C. Lee. 

03/07/26 ROH 1.00  Review revised drafts of share purchase agreement; respond to C. Lee 
queries re: same. 

03/07/26 PJM 0.40  Review/consider emails re SPA: emails C. Lee. 

03/07/26 HLM 0.30  Review and provide comments on SPA; email to C. Lee. 

03/07/26 CL3 0.50  Correspond with R. Hansen to discuss feedback on draft bidder SPA. 

03/07/26 IGO 0.20  Provide various options of obtaining Articles of the company; request 
Articles of P J S Systems Inc. from the BC Registry. 

03/07/26 SAC 0.50  Engage internally with C. Lee re constating documents; run searches to 
retrieve constating documents of Stoneworks; review special share rights 
of Stoneworks; draft correspondence to C. Lee re Stoneworks special 
share. 

05/07/26 CL3 1.90  Conforming terms from the bidder SPA template into Dentons' form of 
SPA. 

06/07/26 CL3 5.80  Conforming form of Dentons SPA with the relevant terms from the bidder 
SPA; call with A. Carbone to discuss potential tax issues; call with S. 
Tanvir to provide status update and outstanding issues on the SPA; 
follow-up correspondence re: same. 

06/07/26 ACA 3.00  Reviewing draft bid agreement; discussing file with C. Lee; reviewing 
background information in file; reviewing agreement received from 
Cortland and considering tax issues. 

06/07/26 STN 0.60  Call with C. Lee. 

06/07/26 ROH 0.40  Review special share terms and consider commercial rationale; email 
discussions with team re: same. 

06/07/26 HLM 0.20  Discuss with S. Tanvir; review email re: SPA. 

06/07/26 PJM 0.30  Review emails; call with A. Carbone re tax and equity sale structure 
matters. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 3 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
06/07/26 SAC 0.30  Engage internally with V. Sy re file status; engage internally with R. 

Hansen and C. Lee re special share and constating documents. 

07/07/26 SAC 0.20  Review PPSA searches; engage internally with search team re 
constating documents. 

07/07/26 HLM 0.30  Review emails, notice and comments re: SPA. 

07/07/26 ROH 0.50  Review comments on purchase agreement drafts. 

07/07/26 PJM 1.60  Call with A. Carbone re structure; tax matters; review/consider emails; 
structure updates; review/consider and comments re draft SPA; emails 
and calls A. Carbone. 

07/07/26 STN 4.30  Reviewing notice re SISP provided by KSV, call with C. Lee, reviewing 
correspondence re review of SPA by competition and tax, reviewing 
SPA, drafting issue list to H. Meredith. 

07/07/26 ACA 1.20  Discussing comments on SPA and tax planning more generally with P. 
McCay; exchanging and considering internal emails regarding 
structuring questions. 

07/07/26 CL3 1.90  Incorporate comments from P. McCay and A. Carbone into draft SPA; 
touchpoint with S. Tanvir to discuss latest draft of the SPA. 

08/07/26 ACA 2.70  Reviewing documents in file; considering tax issues; attending internal 
call; preparing internal structuring notes. 

08/07/26 CL3 1.10  Attend call with S. Tanvir, H. Meredith, P. McKay, R. Hansen and A. 
Carbone to discuss potential tax consequences arising from transaction; 
debrief call with R. Hansen re: same. 

08/07/26 STN 3.20  Call with internal tax team, correspond with competition team re 
agreement, revise and revise purchase agreement, correspond with C. 
Lee re same. 

08/07/26 PJM 0.60  Conference call with H. Meredith; R. Hansen et al; re SPA; transaction 
structure. 

08/07/26 ROH 1.40  Prepare for and participate in call with McT team re: transaction 
structure; debrief with C. Lee; review email from J. Russell re: 
background and status. 

08/07/26 HLM 1.40  Reviewing agreement and issues raised by various team members; call 
with McCarthy team; review emails re: SPA. 

08/07/26 IGO 0.30  Emails from and to the BC Registry re Articles of P J S Systems Inc.; 
obtain constating documents available from the BCOnline for P J S 
Systems Inc.; collate and organize documents; prepare and send report 
email. 

08/07/26 ARM 0.20  Respond to questions from S. Tanvir re Competition Act process. 

09/07/26 ARM 1.00  Analysis re application of Competition Act notification exemption; emails 
with S. Tanvir and C. Halladay re same. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 4 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
09/07/26 SAC 0.60  Review CIM; consolidate corporate searches; engage internally with MT 

corporate re search summary; review correspondence re NRLs. 

09/07/26 HLM 0.70  Discussion re: SPA and outstanding issues; review responses and 
consider next steps. 

09/07/26 ROH 0.30  Review email correspondence with Dentons re: share purchase 
agreement matters; review internal email correspondence re: 
Competition Act analysis. 

09/07/26 PJM 0.60  Review/consider Cortland positions re structure matters; call with A. 
Carbone re tax matters; re exchangeco windups; debt forgiveness and 
interco debt matters. 

09/07/26 STN 0.30  Drafting email to A. Rahim re competition act review. 

09/07/26 CH 0.90  Email and additional transaction information from S. Tanvir; email 
exchanges with A. Rahim re same; review filing exemption for creditor 
transaction and review related Competition Bureau interpretation 
guidelines; review additional materials on collateral rights and further 
emails with S. Tanvir and A. Rahim on potential basis to avoid 
Competition Act filing;  

. 

09/07/26 ACA 1.50  Reviewing responses received from Dentons; considering tax 
implications of structuring proposal; discussing file with P. McCay. 

09/07/26 CL3 4.40  Review of P J S Systems articles; correspond with S. Chen on same; 
review and revising SPA based on cumulative feedback thereon. 

10/07/26 STN 1.80  Call with internal team re transaction, call with M. Tallat re same, 
providing comments on purchase agreement. 

10/07/26 PJM 0.30  Review/consider emails re sale structure; tax matters;  emails re 
amalgamation proposal. 

10/07/26 ROH 2.20  Review dissolution solvency requirements; review drag-along 
agreements re: assignment; various discussions with C. Lee re: 
purchase agreement and transaction structure. 

10/07/26 HLM 2.50  Review and comment on SPA; provide feedback and review various 
emails re: SPA issues. 

10/07/26 ACA 2.40  Reviewing financial documents; reviewing latest version of share 
purchase agreement; working on tax considerations. 

10/07/26 SAC 0.70  Conference with MT Corporate re corporate searches; review corporate 
searches; review CIM. 

11/07/26 STN 3.00  Review and revise purchase agreement, draft approval and vesting 
order. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 5 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
11/07/26 CL3 5.50  Correspond with R. Hansen on legal concerns with dissolution of 

exchangeco; considering potential legal concerns  
 review of and integrating comments from H. 

Meredith into draft SPA; integrating further comments from A. Carbone 
and P. McCay into draft SPA; further uplifts of draft SPA based on further 
comments from H. Meredith. 

12/07/26 STN 1.40  Review note from C. Lee and draft response to same, review SPA. 

13/07/26 STN 1.50  Call with A. Carbone re tax issues in SPA, draft note to client re SPA. 

13/07/26 CL3 0.50  Attend call with A. Carbone and S. Tanvir to discuss outstanding tax 
issues in the SPA. 

13/07/26 ACA 2.20  Reviewing revised SPA; discussing with C. Lee and S. Tanvir; discussing 
tax comments with P. McCay; reviewing and sending email 
correspondence regarding SPA. 

13/07/26 HLM 0.30  Discuss SPA with S. Tanvir. 

13/07/26 ROH 0.60  Review team comments on draft purchase agreement and related email 
correspondence; review draft approval and vesting order. 

13/07/26 PJM 1.70  Review/consider emails; review/comment re updated draft agreement 
and documents; consider tax matters; email re tax comments on SPA; 
call with A. Carbone re tax matters. 

14/07/26 STN 1.70  Drafting agreement re Welch, corresponding with client re same. 

15/07/26 STN 2.10  Finalizing purchase agreement draft, corresponding with Dentons and 
KSV re same, revising Welch agreement. 

15/07/26 CL3 2.40  Finalize draft of SPA based on comments from KSV; correspond with S. 
Tanvir re: same. 

15/07/26 HLM 1.00  Review comments on SPA; review and comment on draft Welch 
settlement. 

16/07/26 HLM 1.20  Review comments on SPA from Cortland; email to McCarthy team re: 
same; discussion and email re: Welch agreement. 

16/07/26 ROH 0.40  Review Dentons comments on auction draft purchase agreement and 
related correspondence. 

16/07/26 CL3 0.20  Correspond with S. Tanvir on general comments from Dentons on the 
SPA. 

16/07/26 STN 1.80  Corresponding with Dentons re SPA comments, finalizing same, 
providing comments to KSV re same, call with M. Kosic re bid deadline. 

17/07/26 STN 0.80  Reviewing correspondence from Cortland's counsel, corresponding with 
tax team re bid. 

17/07/26 CL3 0.30  Correspond with S. Tanvir on outstanding key issues on Cortland credit 
bid. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 6 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
17/07/26 PJM 0.40  Review/consider emails. 

17/07/26 ACA 1.70  Considering tax issues in file; drafting response email. 

17/07/26 HLM 0.80  Emails with S. Tanvir re: sale process next steps; review emails with 
counsel to Cortland. 

21/07/26 HLM 2.20  Emails with S. Tanvir re: sale process next steps; review emails with 
counsel to Cortland; call with counsel. 

21/07/26 STN 0.10  Correspond with client re bid deadline. 

22/07/26 STN 0.90  Reviewing bids received, reviewing SISP terms, call with the client, 

22/07/26 HLM 1.40  Review offers and related emails; call with client and McCarthy teams; 
call with S. Tanvir. 

22/07/26 ROH 0.30  Review indications of interest. 

22/07/26 SAC 1.50  Engage internally with R. Kovac re file status; review CIM; review DIP 
Term sheet; review MT memo. 

24/07/26 STN 1.50  Call with Cortland and KSV, review statutes re amalgamation and 
dissolution and correspond with C. Lee re same. 

24/07/26 HLM 1.00  Prepare for and call with Cortland and Alix; review related emails; 
consider strategy. 

24/07/26 CL3 0.80  Attend call with N. Goldstein, S. Tanvir, H. Meredith, Cortland and 
Dentons to discuss next steps. 

26/07/26 CL3 0.70  Correspond with R. Hansen on solvency requirements under the OBCA; 
review of operative dissolution and amalgamation provisions under the 
OBCA; correspond with H. Meredith and S. Tanvir on same. 

27/07/26 STN 0.40  Review email from C. Lee re amalgamation, draft note to client re same. 

27/07/26 HLM 0.50  Review commentary re: amalgamation; email to S. Tanvir. 

28/07/26 STN 1.50  Corresponding with N. Goldstein re Cortland,  
, corresponding with Dentons. 

28/07/26 SAC 0.20  Conference with C. Lee re file status and bid status. 

29/07/26 STN 2.30  Call with M. Kosic, call with M. Tallat, corresponding with Dentons re 
claims process and timeline, drafting claims process order. 

29/07/26 HLM 2.10  Call with counsel for Welch; coordinating with S. Tanvir re: claims 
process and transaction; consider structure and timing for closing, SISP 
steps and claims process steps and structure. 

29/07/26 CL3 0.50  Review of Dentons'  transaction term sheet; correspond with S. Tanvir on 
same; provide comments on same to H. Meredith and S. Tanvir. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 7 
 

 

FEE DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Hours 
  

Description 
30/07/26 CL3 0.40  Review of and providing S. Tanvir with comments on proposed language 

on the broader transactions structure; correspond with S. Tanvir on 
Sequent AI Exchangeco business number, searches conducted, and 
Dentons' draft term sheet. 

30/07/26 HLM 7.50  Engaged all day reviewing and revising CPO, notice of motion and report 
for urgent claims process; call and emails with counsel to Cortland and 
discussing strategy with S. Tanvir; reviewing term sheet. 

30/07/26 STN 7.20  Drafting claims process order, Revising second report and providing 
comments to client re same, drafting notice of motion, corresponding 
with H. Meredith re same, drafting notice re Cortland bid and 
corresponding with client re same, corresponding with J. Russell re 
timelines. 

31/07/26 STN 3.80  Finalize motion materials per Dentons comments, preparing and 
finalizing motion record to serve, serving record, review and provide 
comments on term sheet. 

31/07/26 SAC 0.20  Engage internally with V. Sy re dissolution process; engage internally 
with MT clerk re OBCA dissolution timing. 

31/07/26 HLM 1.60  Review and respond to emails; review comments on claims process and 
emails re: same; review and provide comments on term sheet. 

31/07/26 CL3 4.20  Instruct V. Sy and S. Chen on the preparation of a closing agenda; 
correspond with C. Siomou on the timing to dissolve an OBCA company; 
initial review of Dentons' draft of the SPA; review of and mark-up of 
Dentons' draft of the Credit Bid term sheet; correspond with S. Tanvir on 
same. 

 
 

FEE SUMMARY 
Timekeeper Name Hours  

Carbone, Alexandra 14.70  

Chen, Sarah 4.20  

Gonzales, Isabel 0.50  

Halladay, Casey 0.90  

Hansen, Robert 7.10  

Lee, Conrad 41.20  

McCay, Patrick J 5.90  

Meredith, Heather L 25.50  

Rahim, Alykhan 1.20  

Tanvir, Saneea 40.20  

 141.40  
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393279 

Page No. 8 
 

 

DISBURSEMENT DETAIL 
Date 

(dd/mm/yy) 
Timekeeper 

Initials 
 

Amount 
  

Description 

24/06/26 RA2 507.50  Centro Legal - Search Fees (T) Centro Inv 20332594 
08/07/26 IGO 8.50  Search Fees - BC OnLine (T) SEARCH 0909329 
08/07/26 IGO 8.50  Search Fees - BC OnLine (T) SEARCH 0520987 
 
 
DISBURSEMENT SUMMARY 

Taxable Y/N Description  Total Cost 
Y Centro Legal - Search Fees (T) $ 507.50 
Y Search Fees - BC OnLine (T)  17.00 

 Total Disbursements  $ 524.50 
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McCarthy Tétrault LLP 

Box 48, Suite 5300 

Toronto-Dominion Bank Tower 

Toronto, ON  M5K 1E6 

Canada 

Tel: 416-362-1812 

Fax: 416-868-0673 

 

 

 

 
 
September 16, 2026 

 

 
Attention: Mr. Noah Goldstein 

Senior Manager 
 

KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
 
 

 
 
 
 

  

KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391  
Invoice No:  3393995 

 

Dear Sir/Madam: 

 

We enclose our invoice for services rendered to August 31, 2026, with respect to the above file.  If 
you have any questions or concerns, please contact the billing lawyer set out below. 
 

Yours truly, 

 

Contact: Heather Meredith 
Phone: 416-601-8342 
 

 
Encl. 
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Terms: Invoice payable upon receipt. Interest charged on any unpaid balance at a rate of 12.00% per annum calculated 30 
days from invoice date. Any charges not posted to your account by the date of this invoice will be billed at a later date. 

*3393995B* 
 

 

 

 

 

McCarthy Tétrault LLP 

Box 48, Suite 5300 

Toronto-Dominion Bank Tower 

Toronto, ON  M5K 1E6 

Canada 

Tel: 416-362-1812 

Fax: 416-868-0673 

 

 
 
KSV Restructuring Inc. 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 

 
Invoice No: 
GST/HST Reg. No: 
Date: 
 

                                                                                                                             
3393995 

116532839 
September 16, 2026 

 
Attention: 

 
Mr. Noah Goldstein 
Senior Manager 

   

KSV Restructuring Inc. 
Reference:  Receivership of Sequent 
228245-616391 

 

 

For Professional Services Rendered for the period ending August 31, 2026  
 

OUR FEES $ 162,302.00 

 

Disbursements Non-Taxable 

Taxable 

$ 406.45 

207.75 

   

614.20 

     $ 162,916.20 

       

HST (ON) Fees 

Disbursements 

$ 21,099.26 

27.01 

   

21,126.27 

    

TOTAL DUE ON ABOVE-NOTED MATTER  $ 184,042.47 
 

 
 

PLEASE NOTE THIS ACCOUNT IS PAYABLE IN CANADIAN DOLLARS. 

 
Direct Deposit or Wire Transfer Instructions –TD Canada Trust, 55 King Street West, Toronto, Ontario M5K 1A2, Canada, Bank: 004, 
Transit Number: 10202, Acct No.: 5307124 (CDN$) or 7349662 (US$), Swift Code TDOMCATTTOR, Canadian Routing No. //CC0004 
10202.  Please email TOR-AR@mccarthy.ca with payment details indicating invoice no.(s), our matter number and the lawyer’s name.  
Cheque by Mail:  McCarthy Tétrault LLP, C/O T9647 (CDN$) or T9647U (US$), PO Box 9647, Station A, Toronto, ON M5W 1P8. 
Cheque by Courier:  TD Wholesale Lockbox, 4 Prince Andrew Place, Dock 4, Toronto, Ontario M3C 2H4, Attention: McCarthy Tétrault 
LLP, C/O T9647 (CDN$) or T9647U (US$). 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393995 

Page No. 2 
 

 

FEE DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 

Initials 

 

Hours 

  

Description 

01/08/26 CL3 0.40  Review and finalize mark-up of term sheet; correspond with H. Meredith 

and S. Tanvir on same. 

01/08/26 STN 0.10  Review correspondence re hearing. 

02/08/26 STN 1.50  Researching re claims process. 

03/08/26 STN 5.20  Drafting factum, reviewing email re action and draft note to client re 

same, correspond with client re potential litigation claim, revise factum 

per comments from H. Meredith. 

03/08/26 HLM 1.90  Review and revise draft factum; review email and communicate with S. 

Tanvir re: same; review email exchange with client. 

03/08/26 SAC 0.10  Engage internally with V. Sy and C. Lee re closing agenda draft. 

04/08/26 SAC 0.20  Engage internally with C. Lee re file status; engage internally with MT 

clerks re dissolution process; draft closing agenda. 

04/08/26 CL3 0.40  Call with S. Tanvir to discuss revisions to Dentons' draft term sheet. 

04/08/26 HLM 1.40  Review Welch changes; review updated factum; review comments on 

draft term sheet and provide input; coordinating re: same. 

04/08/26 STN 6.30  Reviewing and revising factum, 

05/08/26 STN 0.50  Correspond with Dentons re SPA and term sheet, correspond with court 

re materials. 

06/08/26 STN 4.30  Call with Alix Partners re term sheet, revising term sheet, drafting note to 

Dentons re same, prepare submissions for court. 

06/08/26 CL3 3.80  Attend call with Alix Partners team to discuss draft term sheet; reflecting 

feedback from call into draft term sheet; finalizing draft term sheet; 

review of feedback from J. Russell; correspond; correspond with H. 

Meredith and S. Tanvir on same. 

06/08/26 HLM 0.90  Review term sheet; call with KSV; consider drag-along issue; provide 

comments on term sheet. 

07/08/26 HLM 1.90  Coordinating re: term sheet and SPA; preparing for and coordinating re: 

CPO motion; calls with Dentons; coordinating with team re: transaction 

documents and markups. 

07/08/26 CL3 0.60  Correspond with S. Tanvir and H. Meredith on the timing of the claims 

process and the satisfaction of any proven claims against Exchangeco. 

07/08/26 STN 2.60  Call with Alix Partners re term sheet, revising term sheet, drafting note to 

Dentons re same, court hearing re claims procedure. 

08/08/26 STN 0.40  Corresponding re the Welch agreement. 

10/08/26 VSY 0.30  Correspond with C.Lee re voluntary dissolution of OBCA entity. 

10/08/26 STN 1.20  Corresponding re Welch agreement, reviewing same, corresponding with 

C. Lee re term sheet, reviewing term sheet comments. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393995 

Page No. 3 
 

 

FEE DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 

Initials 

 

Hours 

  

Description 

10/08/26 CL3 6.50  Review and mark-up of Dentons' draft of the share purchase agreement 

to reflect latest iteration of the term sheet and to respond to feedback 

from Dentons; consider changes between data room draft and Dentons 

draft; review of precedents and integration of implementation steps 

concept; review and mark-up Dentons' draft of the term sheet. 

10/08/26 HLM 0.80  Call with KSV; email to Dentons; review email exchange; review 

comments on term sheet; review SPA. 

11/08/26 HLM 4.20  Review and provide comments on SPA and updated term sheets; emails 

with McCarthy team; call with Dentons. 

11/08/26 PJM 0.20  `Review/consider email and revised structure; emails A. Carbone. 

11/08/26 CL3 3.40  Complete mark-up of Dentons' draft of the term sheet; attend call with 

Dentons to discuss latest draft of term sheet; reflect feedback from call 

into draft term sheet; correspond with A. Carbone on tax implications and 

implementation mechanics to transfer Stonework shares from Fulcrum 

Exchangeco to Sequent, whether by way of amalgamation or dissolution 

of Fulcrum Exchangeco; coordinate call to discuss same. 

11/08/26 ACA 1.00  Discussing structuring issues with C. Lee; reviewing information received 

and considering tax matters; drafting internal email. 

11/08/26 STN 3.90  Call with internal team, call with Dentons. 

12/08/26 STN 2.10  Drafting share purchase agreement, call with C. Lee re same. 

12/08/26 ACA 1.00  Attending internal structuring call; drafting internal emails with respect to 

ongoing matters. 

12/08/26 CL3 1.10  Call with A. Carbone and P. McCay to potential tax issues with the 

dissolution or amalgamation of Exchangeco. 

12/08/26 PJM 1.10  Review/consider organization chart; consider emails; conference call 

with H. Meredith et al re tax matters; proposed sale mechanism. 

12/08/26 HLM 4.20  Review and revise SPA; call with tax re: amalgamation; consider and 

discuss structure; email to Alix Partners team. 

13/08/26 HLM 0.90  Consider structure; discuss with S. Tanvir; call to J. Russell. 

13/08/26 PJM 1.10  Review emails; call with A. Carbone; consider tax matters;  related 

emails and structuring points. 

13/08/26 CL3 0.90  Call with S. Tanvir to discuss revisions to the SPA and next steps; 

correspond with A. Carbone on follow-up tax questions. 

13/08/26 ACA 2.20  Working on transaction structuring; internal discussion regarding tax 

matters. 

13/08/26 STN 1.50  Meeting with H. Meredith re next steps, revising share purchase 

agreement, reviewing correspondence. 

14/08/26 CL3 5.40  Review of H. Meredith and S. Tanvir's comments to the share purchase 

agreement; uplift and further revise share purchase agreement based on 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393995 

Page No. 4 
 

 

FEE DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 

Initials 

 

Hours 

  

Description 

same; proofread and align definitions and section references in the 

share purchase agreement; correspond with S. Tanvir on next steps re: 

tax analysis; correspond with A. Carbone and P. McKay to discuss next 

steps re: potential tax liabilities. 

14/08/26 PJM 0.30  Review/reply to emails re guarantees; tax matters. 

14/08/26 STN 0.50  Corresponding with client re Welch agreement, corresponding with C. 

Lee re tax. 

16/08/26 CL3 0.10  Correspond with A. Carbone to coordinate call with Dentons to discuss 

amalgamation and dissolution steps. 

17/08/26 CL3 1.50  Correspond with S. Tanvir to discuss issues with amalgamation and to 

prepare for call with Dentons re: potential tax consequences; review and 

revise email to Dentons re: same; prepare summary of facts and issues 

list re: same. 

17/08/26 HLM 0.30  Emails with S. Tanvir re: tax call and transaction structure. 

17/08/26 STN 2.00  Corresponding with Dentons re call on tax, draft note to client re Welch, 

corresponding with C. Lee re transaction, researching, corresponding 

with H. Meredith re same. 

18/08/26 HLM 0.80  Review email from S. Tanvir re: case law and transaction structure; email 

setting out issues for S. Tanvir in advance of tax call. 

18/08/26 PJM 0.40  Review/consider emails re pre sale restructuring; emails A. Carbone; call 

A. Carbone re tax matters and alternatives. 

18/08/26 CL3 0.40  Attend call with A. Carbone and S. Tanvir to prepare for call with 

Dentons. 

18/08/26 ACA 1.20  Attending internal discussion regarding transaction; drafting internal 

email with structuring considerations. 

19/08/26 ACA 1.30  Preparing for call with Dentons; attending call with Dentons; drafting 

notes and considering tax issues. 

19/08/26 CL3 1.60  Attend call with S. Tanvir and A. Carbone to prepare for call with Dentons 

on potential tax consequences resulting from dissolution; correspond 

with S. Tanvir and A. Carbone on summary of issues; attend call with 

Dentons to discuss amalgamation, dissolution and alternative steps to 

transfer shares of Stoneworks to Sequent. 

19/08/26 PJM 1.30  Review/consider emails; proposed discussion re Dentons; consider tax 

matters; consider alternative structures; director liability; conference call 

with Dentons et al; call A. Carbone. 

19/08/26 HLM 0.90  Emails with S. Tanvir re: transaction structure and reporting to client. 

19/08/26 STN 4.50  Finalizing welch agreement, preparing for call with Dentons, call with 

Dentons, corresponding with H. Meredith and client re same. 

20/08/26 NCH 0.20  Call with C. Lee to discuss agent/receivership status and contemplated 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393995 

Page No. 5 
 

 

FEE DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 

Initials 

 

Hours 

  

Description 

share sale transaction; review security opinion, guarantee and security 

agreement re: same and consider issues; call with S. Tanvir re: same. 

20/08/26 ACA 1.10  Attending internal discussion regarding structuring; drafting structuring 

steps and responding to internal queries. 

20/08/26 JDG 0.30  Discussion with S. Tanvir regarding releases for companies in 

receivership. 

20/08/26 PJM 1.30  Review emails; consider tax matters; conference call with C. Lee et al re 

restructuring matters; steps; drafting related email; review emails re 

amalgamation considerations; calls A. Carbone; engage S. Tanvir. 

20/08/26 CL3 3.90  Call with P. McCay, A. Carbone and S. Tanvir to discuss potential tax 

consequences with dissolution and transfer of shares via Exchangeco; 

research continuance of Ontario company into BC and the 

amalgamation of BC companies; correspond with C. Siomou to 

coordinate review of requirements for continuance and filing of tax 

certificates; review of S. Tanvir's draft of the Exchangeco 

acknowledgement. 

20/08/26 CSI 0.60  Email with C. Lee to provide the steps of continuing two corporations 

from Ontario to British Columbia. 

20/08/26 STN 3.90  Call with N. Goldstein, meeting with internal team, call with  J. Gage, 

draft note to H. Meredith and client re strategy, drafting acknowledgment. 

21/08/26 CL3 1.10  Review and mark-up transaction steps; correspond with S. Tanvir on 

structure of transfer of debt from Exchangeco to Canadian BuyCo. 

21/08/26 JDG 0.40  Email exchange with S. Tanvir; reviewing draft acknowledgement and 

providing comments; further email exchanges regarding guarantee 

terms. 

21/08/26 PJM 0.90  Review/consider emails; review/comment and drafting Rider re debt 

acknowledgement; review updated steps; related email. 

21/08/26 ACA 0.50  Reviewing and providing comments on transaction steps. 

21/08/26 HLM 0.50  Review and consider revised transaction structure; emails with S. Tanvir 

re: same. 

21/08/26 STN 2.10  Reviewing and revising acknowledgement, corresponding with H. 

Meredith re same. 

22/08/26 STN 0.40  Corresponding with H. Meredith re acknowledgement. 

22/08/26 HLM 0.80  Revising draft acknowledgement and related emails. 

23/08/26 STN 0.10  Drafting note to P. McKay. 

24/08/26 STN 0.90  Call with A. Carbone re acknowledgement, correspond with P. McKay 

and H. Meredith re same. 

24/08/26 ACA 0.50  Reviewing correspondence regarding structuring; discussing file with S. 

Tanvir. 

223



KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393995 

Page No. 6 
 

 

FEE DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 

Initials 

 

Hours 

  

Description 

24/08/26 PJM 0.70  Review and reply to emails; emails re sequencing and debt 

acknowledgement; call with A. Carbone; review updated steps. 

24/08/26 HLM 0.50  Review changes; follow-up with McCarthy team re: acknowledgement; 

call to J. Russell re: same. 

25/08/26 HLM 0.30  Review email from Dentons; emails with McCarthy team re: SPA and 

Acknowledgement. 

25/08/26 ACA 1.00  Attending internal call with S. Tanvir and C. Lee; reviewing documents 

and responding to emails. 

25/08/26 CL3 1.70  Review and revise S. Tanvir's further mark-up of the share purchase 

agreement; correspond with S. Tanvir re: same. 

25/08/26 STN 3.60  Reviewing and revising share purchase agreement, call with A. Carbone, 

correspond with client re same. 

26/08/26 STN 3.00  Reviewing Dentons revisions to acknowledgment, revising share 

purchase agreement, corresponding with C. Lee, tax team, H. Meredith 

and Dentons re same. 

26/08/26 CL3 0.40  Review of A. Carbone's comments on the share purchase agreement; 

correspond with A. Carbone and S. Tanvir on same; coordinate 

preparation of closing agenda. 

26/08/26 ACA 1.00  Reviewing SPA and providing comments. 

26/08/26 HLM 1.40  Reviewing revised acknowledgement and providing comments re: same; 

review and revise updated SPA. 

27/08/26 HLM 0.60  Call with N. Goldstein; emails re: SPA and acknowledgement. 

27/08/26 SAC 1.20  Review share purchase agreement draft; draft closing agenda. 

27/08/26 STN 1.10  Corresponding with client re purchase agreement, corresponding with 

Dentons re acknowledgement. 

28/08/26 SAC 1.40  Draft closing agenda; engage internally with C. Lee re closing agenda 

draft; review share purchase agreement. 

28/08/26 STN 1.20  Correspond with Dentons re purchase agreement, review proof of claim, 

correspond with client re same. 

28/08/26 CL3 2.60  Review of S. Chen's draft closing agenda; marking up same; correspond 

with S. Tanvir on same. 

29/08/26 HLM 0.40  Review emails and Blakes' claim. 

30/08/26 STN 0.20  Reviewing claims. 

31/08/26 STN 1.60  Call with N. Goldstein, review claims, correspond with Dentons re same. 

31/08/26 HLM 2.60  Review emails and claims; call with Alix Partners; call and email to 

Dentons; review additional claims and consider response; call with S. 

Tanvir re: next steps. 
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KSV Restructuring Inc. 
Re: Receivership of Sequent 
228245-616391  

 
Invoice No. 3393995 

Page No. 7 
 

 

FEE DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 

Initials 

 

Hours 

  

Description 

31/08/26 PJM 0.30  Review/consider emails; updated documents. 

 

FEE SUMMARY 

Timekeeper Name Hours  

Carbone, Alexandra 10.80  

Chen, Sarah 2.90  

Chow, Noel 0.20  

Gage, James 0.70  

Lee, Conrad 35.80  

McCay, Patrick J 7.60  

Meredith, Heather L 25.30  

Siomou, Christine 0.60  

Sy, Vivian 0.30  

Tanvir, Saneea 54.70  

 138.90  

 

DISBURSEMENT DETAIL 

Date 

(dd/mm/yy) 

Timekeeper 
Initials 

 
Amount 

  
Description 

03/07/26 RA2 31.50  Centro Legal - Search Fees (T) Centro Inv 20332907 

02/08/26 STN 54.40  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

18/08/26 STN 54.40  Online Searches - Westlaw eCarswell Search in Westlaw 
eCarswell databases 

29/08/26 STN 67.45  Agent's Fees - (T) VENDOR: Reliable Process Servers Inc. 
INVOICE#: 117145 DATE: 8/29/2026   
Agent's Fee - filing motion record 

29/08/26 STN 339.00  Court Fees - (NT) VENDOR: Reliable Process Servers Inc. 
INVOICE#: 117145 DATE: 8/29/2026   
Court Filing Fee 

29/08/26 STN 67.45  Court Fees - (NT) VENDOR: Reliable Process Servers Inc. 
INVOICE#: 117146 DATE: 8/29/2026   
Agent's Filing Fee - Factum 

 

DISBURSEMENT SUMMARY 

Taxable Y/N Description  Total Cost 

Y Online Searches - Westlaw eCarswell $ 108.80 

Y Centro Legal - Search Fees (T)  31.50 

N Court Fees - (NT)  406.45 

Y Agent's Fees - (T)  67.45 

 Total Disbursements  $ 614.20 
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Court File No. CL-26-00000142-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF an application under subsection 243(1) of the Bankruptcy  
and Insolvency Act, RSC 1985, c _3, as amended, and section 101  

of the Courts of Justice Act, RSO 1990, c C.43, as amended 

THE HONOURABLE       

JUSTICE       

)

)

) 

WEEKDAY, THE # 

DAY OF MONTH, 2026

B E T W E E N:   

CORTLAND CREDIT LENDING CORPORATION

Applicant 

- and – 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM 
STONEWORKS EXCHANGECO LTD.

Respondents 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by AlixPartners Restructuring Inc. (formerly KSV Restructuring 

Inc.) in its capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property 

and assets of Sequent AI Ltd. (“Sequent”), Sequent AI Exchangeco Ltd. and Fulcrum 

Stoneworks Exchangeco Ltd. (the "Debtors") for an order approving the sale transaction (the 

"Transaction") contemplated by a share purchase agreement (the "Purchase Agreement") 

between the Receiver and Workstone Holdings Inc. (the "Purchaser") dated September 16, 2026 

and appended to the Report of the Receiver dated September 16, 2026 (the "Third Report"), and 

vesting in the Purchaser all of the rights, title, benefits and interests of the Debtors in and to the 

Purchased Shares (as defined in the Purchase Agreement) (the "Purchased Assets"), was heard 

this day by videoconference at 330 University Avenue, Toronto, Ontario. 
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ON READING the Notice of Motion, the Motion Record of the Receiver dated 

September 16, 2026 (the “Motion Record”), the Third Report, and on hearing the submissions 

of counsel for the Receiver, the other counsel as listed on the participant information sheet, and 

no one appearing for any other person on the service list, although properly served as appears 

from the affidavit of Saneea Tanvir sworn [DATE] filed:  

SERVICE AND DEFINED TERMS 

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 meaning ascribed to them in the Third Report.  

APPROVAL OF THE TRANSACTION AND VESTING OF SHARES 

3. THIS COURT ORDERS AND DECLARES that the Transaction set out in the 

Purchase Agreement is hereby approved and the execution of the Purchase Agreement by the 

Receiver is hereby authorized and approved, with such minor amendments as the Receiver may 

deem necessary. The Receiver is hereby authorized and directed to take such additional steps and 

execute such additional documents as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Purchased Assets to the Purchaser, including:   

(a) calculating the Adjusted Priority Payables Amount and making any applicable 
payments to the Purchaser arising therefrom in accordance with the Purchase 
Agreement;  

(b) causing Stoneworks Exchangeco to exercise its rights under the Clementi Drag-
Along Agreement to assign Clementi’s right, title and interest in and to the 
Clementi SW Shares to the Purchaser in exchange for the Clementi Consideration 
[being $● per share] and to exercise all rights of the Voting Nominee under the 
Clementi Drag-Along Agreement, if applicable;  

(c) entering into the Debt Acknowledgement; and  

(d) entering into the Secured Debt Assignment and Assumption Agreement.  
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4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtors’ right, title and interest in and to the Purchased 

Assets described in the Purchase Agreement shall vest absolutely in the Purchaser, free and clear 

of and from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), 

liens, executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the "Claims") including, without limiting the generality of the foregoing:  (i) any 

encumbrances or charges created by the Order of the Honourable Justice Black dated April 17, 

2026; and (ii) all charges, security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act (Ontario) or any other personal property registry system (all of 

which are collectively referred to as the "Encumbrances") and, for greater certainty, this Court 

orders that all of the Encumbrances affecting or relating to the Purchased Assets are hereby 

expunged and discharged as against the Purchased Assets, other than the Assumed Liabilities.  

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Debtors’ interest in the Purchased Assets shall 

stand in the place and stead of the Debtors’ interest in the Purchased Assets, and that from and 

after the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach to the 

net proceeds from the sale of such Purchased Assets with the same priority as they had with 

respect to such Purchased Assets immediately prior to the sale, as if such Purchased Assets had 

not been sold and remained in the possession or control of the person having that possession or 

control immediately prior to the sale. 

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Debtors’ records pertaining to the Debtors’ past and current employees, as applicable.  The 

Purchaser shall maintain and protect the privacy of such information and shall be entitled to use 
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the personal information provided to it in a manner which is in all material respects identical to 

the prior use of such information by the Debtors. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtors and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtors; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void or 

voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

9. THIS COURT ORDERS AND DECLARES that the Receiver may from time to time 

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.  

GENERAL 

10. 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 Receiver and its 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 Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 
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11. 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 –  

Form of Receiver’s Certificate 

Court File No. CL-26-00000142-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N:   

CORTLAND CREDIT LENDING CORPORATION

Applicant 

- and – 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM 
STONEWORKS EXCHANGECO LTD.

Respondents 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Black of the Ontario Superior Court of 

Justice (Commercial List) (the "Court") dated April 17, 2026, AlixPartners Restructuring Inc. 

(formerly KSV Restructuring Inc.) was appointed as the receiver (the "Receiver") of the assets, 

undertakings and properties of Sequent AI Ltd. (“Sequent”), Sequent AI Exchangeco Ltd. and 

Fulcrum Stoneworks Exchangeco Ltd. (collectively, the “Debtors”).  

B. Pursuant to an Order of the Court dated September 22, 2026, the Court approved the 

share purchase agreement dated September 16, 2026 (the "Purchase Agreement") between the 

Receiver and Workstone Holdings Inc. (the "Purchaser") and provided for the vesting in the 

Purchaser of the right, title and interest of the Debtors in and to the Purchased Assets (the 

“Transaction”), which vesting is to be effective with respect to the Purchased Assets upon the 

delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the 
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Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing and 

closing deliverables set out in Articles 5 and 6 of the Purchase Agreement have been satisfied 

or waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to 

the satisfaction of the Receiver (the “Approval and Vesting Order”). 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Purchase Agreement and the Approval and Vesting Order, as applicable.  

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Purchase Agreement; 

2. The conditions to Closing and closing deliverables set out in Articles 5 and 6 of the 

Purchase Agreement have been satisfied or waived by the Receiver and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

ALIXPARTNERS RESTRUCTURING INC., 
solely in its capacity as court appointed 
receiver and manager of the assets, properties 
and undertakings of SEQUENT AI LTD., 
SEQUENT AI EXCHANGECO LTD., and 
FULCRUM STONEWORKS 
EXCHANGECO LTD., and not in its 
personal or corporate capacity    

Per:  

Name:  

Title:  

234



-8-

MTDOCS 65880453

CORTLAND CREDIT LENDING   SEQUENT AI LTD. et al 
CORPORATION and

Applicant Respondents

Court File No.   CL-26-00000142-0000

ONTARIO
SUPERIOR COURT OF JUSTICE  

COMMERCIAL LIST 

Proceeding commenced at Toronto 

APPROVAL AND VESTING ORDER 

McCarthy Tétrault LLP
Suite 5300, TD Bank Tower 
Toronto ON  M5K 1E6  

Heather Meredith   LSO#: 48354R 
Tel: 416-601-8342 
E-mail:   hmeredith@mccarthy.ca

Saneea Tanvir   LSO#: 77838T 
Tel: 416-601-8181 
E-mail: stanvir@mccarthy.ca

Lawyers for the Receiver 
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Revised: January 21, 2014

DOCSTOR: 1201927\14

Court File No.      CL-26-00000142-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF an application under subsection 243(1) of the Bankruptcy 
and Insolvency Act, RSC 1985, c _3, as amended, and section 101 

of the Courts of Justice Act, RSO 1990, c C.43, as amended

THE HONOURABLE 

JUSTICE 

)

)

)

WEEKDAY, THE #

DAY OF MONTH, 20YR2026

B E T W E E N:  

CORTLAND CREDIT LENDING CORPORATION

PLAINTIFF Applicant

Plaintiff

- and –

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM 
STONEWORKS EXCHANGECO LTD.

DEFENDANT Respondents

Defendant

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]AlixPartners Restructuring Inc. 

(formerly KSV Restructuring Inc.) in its capacity as the Court-appointed receiver (the "Receiver") 

of the undertaking, property and assets of [DEBTOR] (the "DebtorSequent AI Ltd. (“Sequent”), 

Sequent AI Exchangeco Ltd. and Fulcrum Stoneworks Exchangeco Ltd. (the "Debtors") for an 

order approving the sale transaction (the "Transaction") contemplated by ana share purchase

agreement of purchase and sale (the "SalePurchase Agreement") between the Receiver and 

[NAME OF PURCHASER]Workstone Holdings Inc. (the "Purchaser") dated [DATE]September 

16, 2026 and appended to the Report of the Receiver dated [DATE]September 16, 2026 (the 
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"Third Report"), and vesting in the Purchaser the Debtor’s right, title and interest in and to the 

assets described in the Saleall of the rights, title, benefits and interests of the Debtors in and to the 

Purchased Shares (as defined in the Purchase Agreement) (the "Purchased Assets"), was heard 

this day by videoconference at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Motion Record of the Receiver dated September 

16, 2026 (the “Motion Record”), the Third Report, and on hearing the submissions of counsel for 

the Receiver, [NAMES OF OTHER PARTIES APPEARING]the other counsel as listed on the 

participant information sheet, and no one appearing for any other person on the service list, 

although properly served as appears from the affidavit of [NAME]Saneea Tanvir sworn [DATE]

filed1: 

SERVICE AND DEFINED TERMS

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 meaning ascribed to them in the Third Report. 

APPROVAL OF THE TRANSACTION AND VESTING OF SHARES

3. 1. THIS COURT ORDERS AND DECLARES that the Transaction set out in the 

Purchase Agreement is hereby approved,2 and the execution of the SalePurchase Agreement by 

the Receiver3 is hereby authorized and approved, with such minor amendments as the Receiver 

may deem necessary. The Receiver is hereby authorized and directed to take such additional steps 

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting order 
should be served on all persons having an economic interest in the Purchased Assets, unless circumstances warrant a 
different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the 
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.  
Evidence should be filed to support such a finding, which finding may then be included in the Court's endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the 
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor and 
the Receiver to execute and deliver documents, and take other steps.
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and execute such additional documents as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Purchased Assets to the Purchaser., including:  

(a) calculating the Adjusted Priority Payables Amount and making any applicable 
payments to the Purchaser arising therefrom in accordance with the Purchase 
Agreement; 

(b) causing Stoneworks Exchangeco to exercise its rights under the Clementi Drag-
Along Agreement to assign Clementi’s right, title and interest in and to the 
Clementi SW Shares to the Purchaser in exchange for the Clementi Consideration 
[being $● per share] and to exercise all rights of the Voting Nominee under the 
Clementi Drag-Along Agreement, if applicable; 

(c) entering into the Debt Acknowledgement; and 

(d) entering into the Secured Debt Assignment and Assumption Agreement. 
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4. 2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's 

Certificate"), all of the Debtor'sDebtors’ right, title and interest in and to the Purchased Assets 

described in the SalePurchase Agreement [and listed on Schedule B hereto]4shall vest absolutely 

in the Purchaser, free and clear of and from any and all security interests (whether contractual, 

statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, 

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims, 

whether or not they have attached or been perfected, registered or filed and whether secured, 

unsecured or otherwise (collectively, the "Claims"5) including, without limiting the generality of 

the foregoing:  (i) any encumbrances or charges created by the Order of the Honourable Justice 

[NAME]Black dated [DATE]April 17, 2026; and (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other 

personal property registry system; and (iii) those Claims listed on Schedule C hereto (all of which 

are collectively referred to as the "Encumbrances", which term shall not include the permitted 

encumbrances, easements and restrictive covenants listed on Schedule D) and, for greater 

certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased 

Assets are hereby expunged and discharged as against the Purchased Assets, other than the 

Assumed Liabilities. 

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the [Registry 

Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the Land 

Registration Reform Act duly executed by the Receiver][Land Titles Division of {LOCATION} 

of an Application for Vesting Order in the form prescribed by the Land Titles Act and/or the Land 

Registration Reform Act]6, the Land Registrar is hereby directed to enter the Purchaser as the owner 

of the subject real property identified in Schedule B hereto (the “Real Property”) in fee simple, 

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), it 
may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the 
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against 
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested out, 
if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the Subcommittee's 
view that a non-specific vesting out of "rights, titles and interests" is vague and therefore undesirable.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
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and is hereby directed to delete and expunge from title to the Real Property all of the Claims listed 

in Schedule C hereto.

5. 4. THIS COURT ORDERS that for the purposes of determining the nature and priority 

of Claims, the net proceeds7 from the sale of the Debtors’ interest in the Purchased Assets shall 

stand in the place and stead of the Debtors’ interest in the Purchased Assets, and that from and 

after the delivery of the Receiver's Certificate all Claims and Encumbrances shall attach to the net 

proceeds from the sale of thesuch Purchased Assets with the same priority as they had with respect 

to thesuch Purchased Assets immediately prior to the sale8, as if thesuch Purchased Assets had not 

been sold and remained in the possession or control of the person having that possession or control 

immediately prior to the sale.

6. 5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy 

of the Receiver's Certificate, forthwith after delivery thereof.

7. 6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company'sDebtors’ records pertaining to the Debtor'sDebtors’ past and current employees, 

including personal information of those employees listed on Schedule "●" to the Sale Agreementas 

applicable.  The Purchaser shall maintain and protect the privacy of such information and shall be 

entitled to use the personal information provided to it in a manner which is in all material respects 

identical to the prior use of such information by the DebtorDebtors.

8. 7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings; 

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 
proceeds, to arrive at "net proceeds".  

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the insolvency 
process, or potentially secured claimants may not have had the time or the ability to register or perfect proper claims 
prior to the sale, this provision may not be appropriate, and should be amended to remove this crystallization concept.
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the DebtorDebtors and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the DebtorDebtors;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy that may be appointed in respect of the DebtorDebtors and shall not be void 

or voidable by creditors of the DebtorDebtors, nor shall it constitute nor be deemed to be a 

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable 

federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable federal or provincial legislation.

9. 8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario)Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder. 

GENERAL

10. 9. 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 Receiver and its 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 Receiver, as an officer of this Court, as 

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order.
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11. 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 –

Form of Receiver’s Certificate

Court File No. __________CL-26-00000142-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N:  

CORTLAND CREDIT LENDING CORPORATION

PLAINTIFF Applicant

Plaintiff

- and –

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM 
STONEWORKS EXCHANGECO LTD.

DEFENDANT Respondents

Defendant

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Black of the Ontario 

Superior Court of Justice (Commercial List) (the "Court") dated [DATE OF ORDER], [NAME 

OF RECEIVER]April 17, 2026, AlixPartners Restructuring Inc. (formerly KSV Restructuring 

Inc.) was appointed as the receiver (the "Receiver") of the undertaking, property and assets of 

[DEBTOR] (the “Debtorassets, undertakings and properties of Sequent AI Ltd. (“Sequent”), 

Sequent AI Exchangeco Ltd. and Fulcrum Stoneworks Exchangeco Ltd. (collectively, the 

“Debtors”). 
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B. Pursuant to an Order of the Court dated [DATE]September 22, 2026, the Court approved 

the agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "Saleshare 

purchase agreement dated September 16, 2026 (the "Purchase Agreement") between the 

Receiver [Debtor] and [NAME OF PURCHASER]and Workstone Holdings Inc. (the 

"Purchaser") and provided for the vesting in the Purchaser of the Debtor’s right, title and interest 

of the Debtors in and to the Purchased Assets (the “Transaction”), which vesting is to be 

effective with respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser 

of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the 

Purchased Assets; (ii) that the conditions to Closing asand closing deliverables set out in section 

●Articles 5 and 6 of the SalePurchase Agreement have been satisfied or waived by the Receiver 

and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver

(the “Approval and Vesting Order”).

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the SalePurchase Agreement and the Approval and Vesting Order, as applicable. 

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased 

Assets payable on the Closing Date pursuant to the SalePurchase Agreement;

2. The conditions to Closing asand closing deliverables set out in section ●Articles 5 and 6

of the SalePurchase Agreement have been satisfied or waived by the Receiver and the Purchaser; 

and 

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].
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[NAME OF RECEIVER],ALIXPARTNERS 
RESTRUCTURING INC., solely in its 
capacity as Receiver of the undertaking, 
property and assets of [DEBTOR]court 
appointed receiver and manager of the assets, 
properties and undertakings of SEQUENT AI 
LTD., SEQUENT AI EXCHANGECO LTD., 
and FULCRUM STONEWORKS 
EXCHANGECO LTD., and not in its 
personal or corporate capacity  

Per:

Name: 

Title: 
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Schedule B – Purchased Assets

CORTLAND CREDIT LENDING SEQUENT AI LTD. et al
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Court File No. CL-26-00000142-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF an application under subsection 243(1) of the Bankruptcy  
and Insolvency Act, RSC 1985, c _3, as amended, and section 101  

of the Courts of Justice Act, RSO 1990, c C.43, as amended 

THE HONOURABLE       

JUSTICE       

)

)

) 

WEEKDAY, THE # 

DAY OF MONTH, 2026

B E T W E E N:   

CORTLAND CREDIT LENDING CORPORATION

Applicant 

- and – 

SEQUENT AI LTD., SEQUENT AI EXCHANGECO LTD., and FULCRUM 
STONEWORKS EXCHANGECO LTD.

Respondents 

ANCILLARY RELIEF ORDER 

THIS MOTION, made by AlixPartners Restructuring Inc. (formerly KSV Restructuring 

Inc.) in its capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property 

and assets of Sequent AI Ltd. (“Sequent”), Sequent AI Exchangeco Ltd. and Fulcrum 

Stoneworks Exchangeco Ltd. (the "Debtors") for an order was heard this day by 

videoconference at 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion, the Motion Record of the Receiver dated 

September 16, 2026 (the “Motion Record”), the First Report of the Receiver dated April 28, 

2026 (the “First Report”), the Second Report of the Receiver dated July 31, 2026 (the “Second 

Report”), and the Third Report of the Receiver dated September 16, 2026, contained in the 
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Motion Record (the “Third Report”), and on hearing the submissions of counsel for the 

Receiver, the other counsel as listed on the participant information sheet, and no one appearing 

for any other person on the service list, although properly served as appears from the affidavit of 

Saneea Tanvir sworn [DATE] filed:  

INTERPRETATION 

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meaning ascribed to them in the Third Report.  

APPROVAL OF RECEIVER’S ACTIVITIES  

2. THIS COURT ORDERS that the First Report, Second Report and Third Report, and the 

conduct and activities of the Receiver as set out therein, be and are hereby approved, provided, 

however, that only the Receiver, in its personal capacity and only with respect to its own 

personal liability, shall be entitled to rely upon or utilize in any way such approval.  

APPROVAL OF FEES, RECEIPTS AND DISBURSEMENTS 

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel 

for the period from April 17, 2026 to August 31, 2026 as set out in the Third Report and the Fee 

Affidavits be and are hereby approved.  

GENERAL 

4. 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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