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WORLDWIDE

IP ASSIGNMENT TQ CORE
{(the “Assignment™)

H

WHEREAS Edward Keilhauer (“Ed™) entered into a trust agreement dated Decomber 4th, 1995
with Edward Keithauer Marketing, Incorporated ("EXMI™) y enclosed herewith as Exhibit »A”
(the “Frust Agreement”™) 10 apply for and hold in trust {the “Trust™) for EKMI any applications
for patents and industrial designs, and any patents and industrial designs issued and the
registrations thereof (the “Inteliectual Property Assets™) as set forth in Schedule A 1o the
Trust Agreement;

AND WHEREAS Ed died on July 19, 2007,

AND WHEREAS Linda Keilhaver, Rick Keilaver, and James Curran were appointed as ih

cstate trustees (the “Estate Trusiees™) of the Public Estate of Bdward Keilhauer pursuant to

Certificate of Appointment of Estate Trustee with a Wil jssued by the Ontario Superior Court of
Justice on February 5, 2008, a copy of which is enclosed hereto as Exhibit S

AND WHEREAS pursuant to their powers and authority, the Estate Trustees appoinied Linda
Keilhauer, Rick Keilaver, and James Curran to be the new trustees of the Trust (the “"New
Trustees™)

AND WHEREAS the New Trustees hold the Intellectual Property Assets as bare trustee and

must convey the Intellectual Property Assets to EK M upon demand, or deal with thent as EKM|
directs;
AND WEEFREA% EKMI agreed, and agreed to direet the New Trustees, to assign, transfor, and

convey all of the rights, title and interests, in and to the Intellectual Property Assets (excluding
the melectual Property Assets so :dcmxtzcd in Schedule “A™ to the Trust Agreement as Furniture
Intellectual Property} to Core Products International, Inc. pursuant to an Assel Purchase
Agreement dated as of January 8, 2015:

AND WHEREAS EKMI has directed the New Trustees to transfer all of their rights, title and
interests including, without limitation, le legal rights, in and to the Intellectual Property Assets
\L\L uding the Intellectual Property Assets so identificd in Schedule “A™ ¢ o the Trust Agreement
as Furniture Intellectual Property) to Core;

NOW THEREFOREF acting in accordance with the direction from EKMI, we the New Trustees
of the Trust Agreement do hereby confirm and agree as follows:

I. The New Trustees do hereby assign, transfer, and convey all of their worldwide righs,
title and interests in and to the inventions, patents, utility ’Mtcn{s, design patents, designs.
industrial designs, and other hmputv‘s in the Intellectual Property Assets {excluding the
fnteliectual Property Assets so identified in Schedule “A” 1o the Trust Agrecment a
Furniture Intellectual Property) current ly standing in the name of Iid Keilhauer or Hidward
kush(.ucr, inciuding any and all inventions and designs disclosed in said intellectual

Property Assets; the right to apply for patents or other protection with respeet to those
Intelectual Property Assets in Canada, the United States, and all other countries: and in
and 10 any and all divisions, continuations, caminuarimzs-in—pzsri, reissues,  re-
examinations, exiensions, and any other patents and applications based on, claiming
priority from, or claiming any of the inventions disclosed in any of those Intellectual
Property Asscts; and all rights of action, power, and benefits belonging or accrued to Lid,
the New Trustees, and EKMI in respect of those Inteliectual Property Assets. including
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the right 1o take action and collect damages with respect to infringements occurring prior
1o the date hereof. to

CORE PROBUCTS INTERNATIONAL INC.

808 Prospect Avenue

Osceola, Wisconsin, 54028

United States of America

hereinafter referred to as the Assignee.

2. The New Trustees further agree to sign all such additional documents as the Assignee
may require to confirm or to give full effect to this assignment, without any
consideration

3. FThis Agreement may be exccuted and delivered electronically in counterparts, each of

which is deemed to be an original.

Dated as of this 23rd day of January, 2014

[Signature pages to follow/

PATENT
REEL: 034947 FRAME: 0369




e

RICK KEILHAUER / p.
[
By: : N it

Rick Keilhauer

Title:  Trustee

CANADA
PROVINCE OF ONTARIO
JUDICIAL DISTRICT OF YORK

TO WIT:

g N Y

F\} Cé‘ A gw‘ﬁ{ﬁ. T}"S‘}m #¢__, a Notary Public in and for the Province of Ontario, by
R(\vdl Authority cuﬁ appoin ted, resi dmg, in W‘wﬁ“““, in the Municipality of

Ny rbac , in the said Province DO HEREBY CERTIFY that before me pet 'qondiiy
appeared Rick Keilhauer, who acknowledged he is one of the people who executed this
Assignment and acknowledged it to be his frec and w?kummy act and deed.

Witness my hand and notarial seal this™ - 3 Cday of  Ljée7 7015,
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DAKE} LHAUER
By: // ”.

I inda ;\cﬁ* réa

Title:  Trustce

CANADA
PROVINCE OF ONTARIO

JUDICIAL DISTRICT OF YORK

TO WIT: r"”'\}

™
i, 2\; Uf C L{LSApAL /f:‘ﬁq“m a Notary ub in and for the Province of Ontario, by
Rovai Authority dmﬁ appon‘téd residing in b o ., in the Municipality of
A , in the said Province DO HEREBY~LERTIFY that before me personally

appeared Linda Keilhauer, who acknowledged she is one of the people who executed this
Assignment and acknowledged it to be her free andﬁ} untary act and deed.
i

1:593 day o R ’2(’)15

% Ma )
Notary Publ M,Z:///

Rl SO S N e g N

Witness my hand and notarial se
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JaM F}‘ /URRAV

. ey ,«,NN
By: e

/ James Curran
/
i

-

Title:  Trustee

CANADA )
PROVINCE OF ONTARIC 3
JUDICIAL DISTRICT OF YORK <,
TO WIT: )'
i %\}3'@3 @kﬁﬁiki{;ﬁ%‘%%%f , a Notary Pubi,;c in and for the Province of Ontario, by

Royal u}t mr:tyﬁdu ly appointed, reﬁmmg in Vd b con , in the Municipahity of
)\{" , in the said Province DO HEREBY.GERTIFY that before me personally

appearcd James Curran, who acknowledged he is one of the people who executed this
Assignment and acknowledged it to be his free and vplumary act and deed.

Nom'v I uai

PATENT
REEL: 034947 FRAME: 0372




Exhibit “A”

Trust Agreement between Edward Keilhauer and
Edward Keilhauer Marketing, Incorporated dated December 4th, 1995
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z The Trustee and the Owner agree that all Patents applied for by and
and all Industrial Designs applied for and registered in the name of the Trustee shall be set
out in Schedule A7, After the execution of this Agreement the most current Sche
“A” getting out all such Patents and Industrial Designs shal i

initialed by the parties hereto, and shall be deer

Schedules shall be deemed to have been amen r‘a"

3 The Trustee accepts the trusts imposed by this Agroement, agrees to be bound by such
trusts and hersby constitutes itseif as bare trustee for the Owner in accordance with the
terms of this Agreement .

grees to indemnify and save the Trustee harmless from and against all

25, damages, cnsts, suits or acticns resulting from or in any way

§ H

ndustrial Designs, their applications and/or their
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onnected with the
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registrations,

5. to deliver to the Qumer ll requests, demands, notices or other
ments rp’m g 10 *hh Pa(enis or Industrial Designs, or their applications
8. This Agreement shall be governed by the laws of the Province of Ontarlo. Time shall be

of the essence of this Agreement . This Agf&cment shall be binding upon and enure to the
benefit of the Trustee and the Owner and their respective heirs, executors, persona
representatives, successors and assigns.
IN WITWESS WHEREOQF the parties have duly executed this Agreement as of the date first
bove written,

Pt N
//’Z /’/
d&/ o i ’/;/

EDWARD KFILHAUER

EDWARDKEILHAUERMARKETING
INCORPORATED
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Schedule “A”to Trust Agreement
Trust Assels

Patents
Country o Application/Registration | Title
No.
CA 2,232,020 Therapeutic Sleeping
Pillow
Us o 08/711.216 Therapeutic Sleeping
5,727 267 Pillow o
P h 1 96929156.6 Therapeutic Slee ;)1‘15\
(957735 Pillow
AT 206297 Therapeutic Sleeping
Pillow
DE 09615715.2 ‘Therapeutic Sleeping
Pillow
CA 2,487 433 Total Spinal Support
Us 10/165,683 Back and Neck Support
(),96‘),§ 14

Industrial Designs

Country | Application/Registration | Title
e s e [ NO.

FR 981802 Auto Headrest

512820

FR 981802 Auto Headrest
o 512821
I“‘i{ 981802 \ ato A’:}l(,u(,}rpgf.

512822
IR ' 981802 Auto Headrest
512823

FR 981302 Auto Headrest
o 512824 i

FR 981802 Auto Headrest
e et A 8 A A em e e i 5 E ZQ:{S e

FR 981RG2 Auro Headrest

51282 o
FR 901402 Seat Cushion
545626
PR 991402 Seat Cushion
545627
RS R S 991402 Seat Cushion
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545628

991402

Seat Cushion

545629

'R 991402 Seat Cushion
545630

'R 9‘9140 Seat Cushion
J Rf\)fi

991402
545632

Seat Cushion

FR

991402
545633

Seat Cushion

PR

(\0 ‘1 _;Of)
15634

.

Seat Cushion

R 9914(,“ Seat Cushion
545635 ]
FR 991402 Scat Cushion
545636
FR 991 Seat Cushion

FR

99140”
545638

o
>

Seat Cushion

Pt

)
[t
s

991402

Seat Cushion

CA 117494 Cormmuter Pﬂlgw o
us 297285017 Pillow
13572,958

GB

2081634

Spinal Support

BX

75473-02
30844-02

Spinal Support

/;-‘;‘i:)ﬁ’)()’! 5.5

F19990/0000016
77.032

Spinal Support
Spinal Support

L

C)

Fe 4N
/90 L4

66013

Spinal Support

M19990197
20794

Spinal Support

990165

75503

Spinal Support

Spinal Support

AT MU8B69/99
35047
jP 5236/1999 Spinal Support
1083758
) 9910257.4 Spinal Sug por{ -

Schedule “A” -
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AU 659/99 Spinal Support
138542
GB 3007675 Automouve Spinal
Support .
DE 40208395.4 Automotive Spinal
Support 3
P 2002-33211 Automotive Spinal
1181406 Support o
HK 0211838.2 Automotive Spinal
Support
us 29/171,540 Automotive Spinal
D485,111 Support

DK

3A200300444
DR200300517

Back Sleeper Pillow

(31001
77372

Back Sleeper Pillow

29/191,787
D497 507

Back Sleeper Pillow

M20030241
23602

Back Sleeper Pillow

NO

20030555
78213

Back Sleeper Pillow

KR

30-2006-003
30-0444342

Travel Sleeping Pillow

HK

0602017 .4

Travel Sleeping Pillow

MY

06-00600

Travel Sleeping Pillow

CA

114454

Travel Slccping Pillow

us

Travel Sleeping Pillow

SG

Travel Sleeping Pillow

DI

Travel Sleeping Pillow

IE

w D

508094

Travel Pillow

Furniture Intellectual Property

Country

No.

Application/Registration

Title

GB

2081634

Spinal Support

BX

75473-02
30844-02

Spinal Support

499026055

Spinal Support

FaS

I

FI9990/0000016

77.032

Spinal Support

Schedule “A” -
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Sk 990412 Spinal Support
66013 S
I M19990167 Spinal Support
20794 _
NO 990165 Spinal Support
o 75503
AT MUR69/99 Spinal Support
35047
ip 5236/1999 Spinal Support
1083758
HK 5910257 .4 Spinal Support
AU 659/99 Spinal Support
138542

Schedule “A” - 4
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Exhibit “B”

Certificate of Appointment of Estate Trustee with a Will
subscguent to the death of Edward Keilhauer
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Court File No.

L%

ONTARIO SUPERIOR COURT OF JUSTICE o3 | 0D

IN THE ESTATE OF EDWARD KEILHAUER, deceased.

late of Town of Newmarket, Regional Municipality of York
occupation Business Man
who died on July 19, 2007

CERTIFICATE OF APPOINTMENT
OF ESTATE TRUSTEE WITH A WILL

Applicant Address Occupation
LINDA KEILHAUER 668 Chaleur Place, Executive Vice President of
- Newmarket, Ontario, 13Y 116 Therapeutica Inc.

12 Sir Galahad Place,
RICK KEILHAUER Markham, Ontario, L3P 2116 Vice President of Engineering

12871 Keele Stree,
JAMES CURRAN King City Ontario, L7B 1X7 Chartered Accountant

This CERTIFICATE OF APPOINTMENT OF ESTATE TRUSTEE WITH A WILL is
hereby issued under the seal of the court to the applicant named above, A copy of the deceased's
last will {and codicil(s), if any) is attached,

DATE:
L IR §45:0 y
88 b8 I/ i
mf }/} 1110
Regispar  “F
o
Address of court office
58 Eagle Street West
Newmarket, Ontario
L3Y 6B1
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KEILHAUER, of the Town of Newmarket and Province of Ontario with respect to my

Public Estate (as hereinafter defined),

i {a)

(b

THIS IS THE LAST WILL AND TESTAMENT of me, EDWARD

I HEREBY REVOKE all Wills and Codicils made by me at any time
before the 25" day of January 2007 and declare this to be my Last Will
and Testament with respect to my Public Fstate (as hereinafter defined),
and I DECLARE that this document is the only executed copy of my Last

Will and Testament with respect to my Public Estate,

I BECLARE that in my Will the following terms shall be interpreted as

follows:
“Private Estate” shall mean:

(i) Any shares or indebtedness of THERAPEUTICA INC.,
EDWARD KEILHAUER MARKETING INC. snd EDWARD
KEILHAUER CONSULTING INC., or any successor

corporations thereto, or any shares or securities received in

exchange or substitution for such shares or indebtedness; and

(i1) All articles of personal, domestic or household or garden use or

ornament which I shall own at my death;

“my property” and “my estate” shall, unless the context otherwise

requires, include only my Public Estate.

PATENT
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Page 2
FOR GREATER CERT AINTY, nothing in my Will shall revoke or
override any Will made by me on the 25% day of January that purports to

dispose of my property other than my Public Estate,

4

2. I HEREBY NOMINATE, CON STITUTE AND APPOINT my spouse,
LINDA KEILHAUER, my son, RICK KEILHAUER and my accountant, JAMES
CURRAN, 10 be the executors and estate trustees of this my Will. PROVIDED THAT
should my spouse, LINDA KEILHAUER die either in my lifetime or after my death but
before the trusts hereof shall have terminated or should refuse or be unable to act or
continue to act or should resign as such executrix and egtate trustee, then I APPOINT
SANDI GROSS 1o fill the vacancy in the office of executrix and estate trustee hereof,
PROVIDED THAT should my son, RICK KEILHAUER die either in my hifetime or

after my death but before the trusts hereof shall have terminated or should refuse or be

unable to act or continue to act or should resign as such executor and €state trustee, then |

AFPPOINT my son, MARK KEILHAUER to fill the vacancy in the office of executor
and estate trustee hereof, PROVIDED THAT should my accountant, JAMES

CURRAN die either in my lifetime or after my death but before the trusts hereof shall
have terminated or should refuse or be unable to act or continue to act or should resign as
such executor and estate trustee, then I APPOINT my solicitor, VICTOR WALL o fill

the vacancy in the office of executor and estate trustee hereof,

I BECLARE that the expression "my Estate Trastees” wherever used
throughout this my Will shall include, where the context permits, the executor, executrix,

estate trustee or executors and estate trustees for the time being of this my Will, whether

PATENT
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Page 3

original or substituted.

I DIRECT that should any difference of opinion at any time exist among

my Estate Trustees in relation to the commission or omission of any act in the execution
of the trusts of this my Will, the opinion of my Estate Trustees having the majority of

votes shall govern and shall be final and binding upon all persons concerned.

I HEREBY DIRECT that no trustee wherever resident or domiciled, shal
be required to give any bond or security for the administration of this my Will in any part

of Canada or any Province thereof or in any Commonwealth or foreign countiry or place.

3. I GIVE, DEVISE AND BEQUEATH all my estate to my Estate

Trustees, upon the following trusts, namely:

{a) To pay out of and charge to the capital of my general estate my just debts,
funeral and testarnentary expenses and all ¢state, inhertance and
succession duties or taxes whether imposed or pursuant to the law of this
or any other jurisdiction whatsoever that may be payable in connection
with any property passing {or deemed to pass by any goveming law) on
my death or in connection with any insurance on my life or any gift or
benefit given or conferred by me either during my lifetime or by
survivorship or by this my Will or any codicil thereto, and whether such
duties or taxes be payable in respect of estates or interests which fall in
possession at my death or any subsequent time; and I hereby authorize my

Estate Trustees to commaute or prepay any such taxes or duties. This

/
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Page 4

direction shall not extend to or include any such duties or taxes that may

be payable by a purchaser or transferee in connection with any property

transferred to or acquired by such purchaser or transferee in my lifetime of
after my death pursuant to the terms of any agreement with respect to such
property, or that may be payable in connection with any gift or benefit

given by me.

To pay or transfer the residue of my estate to my spouse, if she survives

me for a period of thirty (30 clear days, for her own use and benefit

absolutely,

If my spouse should predecease me or should not survive me for a period
of thirty (30) clear days, then upon my death, my Estate Trustees shall

dispose of the residue of my estate then remaining as follows:

(1) The following definitions apply to this paragraph 3(d) of this my

Private Will:

(1 “Date of Division” means the earlier of {A}) the date which
is one (1) day prior to the date which is twenty-one (21)
years after the date of my death; and (B) such date as my
Estate Trustees in the exercise of their absolute discretion
shali determine, and any such determination by my Estate
Trustees shall be final and binding on all beneficiaries and

persons interested in this my Private Estate notwithstanding

.

I
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{2)

(i)

Until the Date of Division, my Estate Trustees shall keep invested
the Residue and shall divide and pay the annual net income derived

therefrom in the following manner;

{1}

Page 3

that such determination may close the class of beneficiaries
hereinafter defined as Grandchildren prior to the date set

out herein.

“Crandchildren” for the purposes of this definition and ag

used in this my Private Will shall mean {a} those children
{now tiving or born hereafter) who are the children of my
sons Michael Keilhauer, Ron Keilhauer, Mark Keilhauer,
Rick Keilhauer and Steven Keilhauer; and (b) those
children who are the children of Sandy Gross and Sonia
Monsberger, daughters of my spouse Linda Keilhauer
“Grandchild” means any one of such Grandchildren:
“Grandchildren of mine” and “Grandchild of mine” shali

havea corresponding meaning.

To divide the annual net income derived from the Residue
into a number of equal shares, there being one (1) such
equal share for each of the Grandchildren who are then
living, provided that if any Grandchild is not living at the
end of that year but have lefi issue him or her surviving and

then alive, such deceased Grandchild shall be considered

PATENT
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Page

alive for the purposes of such division;

{i}  Topayor apply to each Grandehild hig or her share of the
annuai net income, provided any such Grandehild is Hving
and has attained the age of twenty-one (21} years at the end\
of that year the balance of the annual net income not so
paid or applied in respect of that year shall be accumulated

and added to the Residue as capital at the end of that year,

(3 Until the Date of Division my Estate Trustees shall be entitled to
pay or apply to the benefit of any Grandchild so much of the
annual net income for that year and so much of the capital which
forms the Residue as my Estate Trustees in the exercise of their
absolute discretion consider advisable. If my Estate Trustees in the
exercise of their absolute discretion pay or apply to any Grandchild

annual net income prior to the end of that year, the amount of such

annual net income so paid or applied shall be considered an
advance of such Grandchild’s entitlement to annual net income
under paragraph 3(d)2)(ii) and deducted therefrom. Any such
payment made by my Estate Trustees in the exercise of their
diseretion may be made from time to time 1o one or more of the
Grandchildren to the exclusion of others in such amounts s my

Estate Trustees may determine.

(4} One the Date of Division, my Estate Trustees shall divide the

X
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Residue then remaining into a number of equal shares, there being

one (1) equal share for each of the Grandchildren then living,

provided that if any of the Grandchildren are not then living, but
shall have left issue him or her surviving and then alive, such
deceased Grandchild shall be considered alive for the purposes of

such division, and further provided that any amounts of incoms

and capital paid or applied by my Estate Trustees pursuant to
paragraphs 3(d}(2)(ii) and 3(d)(3) to any Grandchild {or his or her

issue) shall be treated ag advances to that Grandchild and shall be

taken into account, without interest, in making the division of the

Residue on the Date of Division and shall charge against and
deduct from the share of the residye to which that Grandchild is
entitled or, if he or she is then dead, charged against and deducted
from the share directed to be paid or transferred to his or her issue;
provided that if the amount of such advances exceeds such share,
such excess shall not be required 10 be repaid. I declare that the
decision of my Bstate Trustees as to the amounts paid or applied to
any Qrandchild shall be absolute and binding on all persons

concerned,

My Estate Trustees shall st aside one of such equal shares for each
Grandchild who shall be living at the Date of Division and shal}
keep such share invested and until such Grandchild attains the age
of twenty-one (21) years, pay to or apply to the benefit of such

Grandchild the whole or such portion of the annual net income
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derived therefrom and such part or parts of the capital thereof ag

my Estate Trustees in their uncontrolied discretion from time to

time consider necessary or advisable for such Grandchild, provzde&
that afier the expiry of twenty-one (21} years from the date of my |
death or such shorter or longer period as is allowed by the
Accumulations Act, R.8.0. 1990 as amended from time 1o time, all
net income shall be paid to or applied to the benefit of such
Grandchild. Upon such Grandchild attaining the age of twenty-ong
(21} years, my Estate Trustees shall pay the annual net income
from his or her share. Upon such Grandehild attaining the age of
twenty-four (24} years, the remainder of such share shall be paid or

transferred to him or her for his or her use absolutely, ¥fsuch

Grandchild should die before attaining the age of twenty-four (24)
years, the share or the part thereof then remaining shall be held by
my Estate Trustees in trust for the issue of such Grandchild ow
urvives him or her in equal shares per stirpes. If such Grandchild
should leave no issue him or her surviving, such share shall be
divided among the other Grandchildren who have not attained the
age of twenty-four (24) years, and shall be added to and dealt with
as an accretion to the share held by my Estate Trustees hereunder

for such other Urandchildren,

My Estate Trustees shall set aside one of such equal shares for the
issue of each Grandchild who shall have died prior to the Date of

Division but shall have left issue him or her surviving and living at
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the Date of Division and shall hold such share in trust for the issue

of such deceased Grandchild living at the Date of Division and if

more than one in equal shares per stripes,

4. UNLESS OTHERWISE specified in this Will, if any person should
become entitled to any share in my estate before attaining the age of majority, the share
of such person and any income derived therefrom shall be held and kept invested by my
Estate Trustees and the income and capital or so much thereof as my Estate Trustees in
their absolute discretion consider necessary or advisable shall be used for the benefit of

such person until he or she attains the age of majority.
T AUTHORIZE my Estate Trustees to make any payments or transfers for
any persen under the age of majority or otherwise under disability to a parent or guardian

Or person acting as such of such person, whose receipt shall be a sufficient discharge to

my said Estate Trustees in respect of such payments.

5. . IN ADDITION to all other powers by this my Will or by any codicil
hereto or by any statute or law conferred on them, my Estate Trustees shall have the

following powers;

{(a) Notwithstanding the direction to my Estate Trustees hereinbefore
contained 1o pay all my just debts, my Estate Trustees may make such ‘
arrangements as they deem advisable in the interest of my estate for the

gradual liquidation of any Hability which I may be under at the date of my

1/
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death. My FEstate Trustees, without the consent of a1y person interested
under this my Will or the Official Guardian of the Province of Ontario, or
the Order of any Court or J udge, may compromise, settle and waive any

claim or claims at any time due to or by my estate,

Subject to any specific direction given in connection with the assets of my
estate, to use their discretion in the realization of my estate, with power to
my Estate Trustees to sell, call in and convert into money any part of my
estate not consisting of money at such time or times, in such manner and

upon such terms, and either for cash or credit or for part cash and part

credit as my said Estate Trustees may in their uncontrolled discretion
decide upon, or o postpone such conversion of my estate or any part or
parts thereof for such length of time as they may think best, and 1 hereby
declare that my Fstate Trustees may retain any portion of my estate in the
form in which it may be at my death (notwithstanding that it may not be in
the form of an investment in which Estate Trustees are authorized to invest
trust funds, and whether or not there is a liability attached to any portion of
my estate) for such length of time as my said Estate Trustees may in their
discretion deem advisable, and my Estate Trustees shall not be held
responsible for any loss that may happen to my estate by reason of so

doing.

My Estate Trustees, when making investments for my estate, shall not be
limited to investments authorized by law for Estate Trustees but may make

any investments which in their uncontrolled discretion they consider
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advisable and my said Estate Trustees shall not be Hlable for any loss that

may happen to my estate in connection with any such investment made by

them in good faith.

My Estate Trustees shall have full power and discretion to sell, mortgage

and lease, without being limited as to term or exchange, give options on or

otherwise dispose of, or deal with, any real estate held by my Estate
Trustees in such manner, at such time and upon such terms as to credit or
otherwise as they, in their discretion, deem advisable, and to repair, alter,
mmprove, add to or remove any buildings thereon and generally to manage

such real estate,

My Estate Trustees may, at any time and from time to time borrow money
upon the security of all or any of the assets of my estate in such manner,
on such terms and conditions, for such length of time and for such

purposes connected with my estate as my Estate Trustees in their absohute

discretion deem necessary or advisable. My Estate Trustees may borrow
from any person or corporation notwithstanding that such person or
corporation may be a member of my family or a beneficiary or trustee
under my Will, and the person or corporation from whom my Estate
Trustees borrow shall, nevertheless, be entitled to receive and be paid for
its, his or her own benefit, any interest that my Estate Trustees in their

absolute discretion deem advisable.

My Estate Trustees, in making any division of my estate or any part
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thereof or in setting aside or paying any share or interest therein, may,

either wholly or in part, di vide, set aside or pay over in specie the assets
forming my estate at the time of such division, setting aside or payment, og
such of the assets as they deem advisable, and expressly will and declare
that my Estate Trustees may in their absolute discretion fix the value of

my estate and of the assets thereof and any part or parts thereof for the

purpose of making any such division, setting aside or payment or for any
other purpose in the administration of my estate, and the decision of my

Estate Trustees shall be fina) and binding on all persons concerned,

I give to my Estate Trustees full, absolute and unfettered discretion from

time to time and at any timme or times to make or not to make any election

or elections, determinations, distributions and/or allocations for the
purposes of the Income Tax Act {Canada) or any similar legislation of any
province or other jurisdiction in force from time to time as they in their
absolute discretion deem to be in the best interests of my estate and/or the
beneficiaries, whether or not such election or elections, determinations,
distributions and/or allocations may or would have the effect of conferring

an advantage on any one or more of the beneficiaries or could otherwise be

considered but for the foregoing as not being an impartial exercise by my‘
Estate Trustees of their duties hereunder or as not being the maintaining of
an even hand among the beneficiaries and all such exercise of their

discretion shall be binding upon alf beneficiaries, and shall not be subject
to question by any person, official, authority, court or tribunal whatsoever

or whomsoever, Where any specific funds, shares or residues are created

At
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under this my Will, my Estate Trustees shall have the absolute power to
determine which specific assets shall form such fund, share or residue, as

the case may be, unless otherwise expressly provided in my Wil [

specifically exonerate my Estate Trustees from any responsibility with

Tespect to any such elections, determinations, distributions and/or

allocations if they act bona fide in the exercise of such power.

My Estate Trustees may deal with or retain, as authorized investments of
my estate, any shares, rights to shares and obligations of, or interest in, any
tompany or corporation howsoever acquired and whensoever received, for
such length of time and on such terms as they may from time to time
consider advisable, and to exercise and take advantage of all rights,

powers and privileges in connection therewith as fully and as effectually

as I would be entitled and able to do if I were living and the owner thereof,
for such purpose or purposes to use any moneys or other assets of my

estate,

Witheut in any way restricting the general power and discretion herein
given to my Estate Trustees, I authorize them to continue to carry on any
business which I may own or control at the time of my death for such
length of time as in their uncontrolled discretion they consider to be in the
best interests of my estate, and I give to my Estate Trustees power to do all
things necessary or advisable for the carrying on, incorporation, winding
up or disposal of any such business or interest thersin to the same extent

that [ myself could do if living. Should the business be incorporated, |

T
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authorize my Estate Trustees to retain the shares of that incorporated
company as an authorized investment of my estate for such length of time

as in their discretion they deem advisable.

My Estate Trustees may exercise, on or before the last day or days for
exercising the same, all or any stock purchase options which I may hold at
the time of my death, including, but not limited to, the options which may
have been granted to me in connection with any office or employment
during my lifetime, and I authorize my Estate Trustees to retain, as an
mvestment of my estate for such length of time as, in their absolute
discretion they deem advisable, any stock acquired by them as the result of

exercising such options,

If at the time of my death, I am entitled to any rights or things within the
meaning of subsections (2) and (3} of section 70 of the Income Tax Act of
Canada, or any enactment amending the same or substituted therefore, or
any other provision of like or similar effect of any other federal or
provincial legislation from time to time in force, then notwithstanding any
provisions of this my Will, my Estate Trustees may assign or fransfer all
such rights or things to my spouse, if she should survive me for a period of
thirty (30} days, or if my spouse should not survive me for a period of

thirty (30) days, to my surviving issue in equal shares per stirpes.

Whenever my Estate Trustees may be directed or authorized to pay or

apply the annual net income of my estate to one or more beneficiaries
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alive at the end of any year, my Estate Trustees may pay such annual net
income in annual or more frequent periodic payments during such year,

and for such purpose my Estate Trustees at any time or times during such

year are hereby specifically authorized and empowered to make reasonabls

estimates of the annual net income which is accrued to the date of such
periodic payment. In the event that the annual net income shall in fact be
less than the amount so paid to the beneficiaries during such year, my
Estate Trustees shall not be responsible for any such deficiency. And

further, my Estate Trustees shall not be responsible for any payment of

income to any beneficiary during such year as aforesaid in the event that
such beneficiary should not be alive at the end of such year, and my Estate
Trustees shall not be obliged to take any steps 10 recover any such

payments and further, the recipient of any such amount shall not be liable

1o my estate or to any beneficiary of my estate,

Wherever [ have used the expression "net income" in connection with my

estate or any part thereof, the expression "net income® shall mean ali of the

income of my estate or such part thereof, as the case may be, less the

aggregate oft

(1} any end all expenses incurred in or about the management of my

estate and the assets or such part thereof, as the case may be;

{2} such further or other sums in each year as my Estate Trustees shall

in their sole and absolute discretion consider to be proper

N
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allowances, reserves, deductions, disbursements and/or outgoings
applicable thereto in accordance with generally accepted

accounting principles; and

{3) without limiting the generality of the foregoing, such sum in each

year as my Estate Trustees shall in their absolute discretion

consider necessary and advisable from time to time as being on

account of depreciation, depletion, deterioration or obsolescence of

the assets in my estate or such part thereof, as the case may be.

Notwithstanding the provisions of subparagraph (m) hereof, my Estate

Trustees shall have unfettered discretion and authority after, from time to

time and at any time or times to distribute any property or properties of my
estate {(as it shall be comprised from time to time) to any one or more of
the beneficiaries of my estate in satisfaction of all or any part of any
capital interest or capital interests of such beneficiary or beneficiaries in
my estate from time to time (and for such purposes "capital interest" shail _g

have the meaning ascribed thereto by paragraph 108(1)(<c) of the Income

Tax Act), and it is my express intention and desire that in exercising such

discretion and authority my Estate Trustees are to have regard to, and may
exercise their discretion and authority on the basis of, the effect of the
application of subsections 1044} and 104(5) of the Income Tax Actif any
particular property or properties held from time to time in my estate are
not distributed to one or more of the beneficiaries, as the case may be,

prior to the day on which such property or propertics shall be deemed to
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have been disposed of by my estate as provided in the said subsections

104(4) and 104(5) of the Income Tax Act, and any such exercise by my

Estate Trustees of the discretion and authority hereinbefore provided shall
be binding on all the beneficiaries of my estate whether or not such would

have the effect of conferring an advantage on any one or more of the

beneficiaries at the expense of any one or more of the other beneficiaries
or could otherwise be considered but for the foregoing as not being an

impartial exercise by my Estate Trustees of their duties, powers and

discretions under this my Will or as not being the maintaining of an even

hand among the beneficiaries.

If at the date of my death | am lible either afone or jointly ag endorser,
guarantor or otherwise for any liability of any company {or person or
persons), | auvthorize my Estate Trustees to renew from time to time in
their discretion the bills, notes, guarantees or other securities or contracts
evidencing such liability, and for that purpose to enter into new
obligations on behalf of my estate. My intention in conferring these
powers and discretions upon my Estate Trustees is to enable them, in the
first place, to gradually liquidate the Habilities of my estate at as early a

date as possible but without loss to my estate by reason of the abrupt

termination of these liabilities and, secondly, to make such arrangement by

way of renewal or otherwise as will best enable these companies to make
new arrangements either directly or gradually and without prejudicing
their interests. My intention is to give my Estate Trustees the widest

possible discretion in dealing with these matters in order that they may be
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free to exercise their best judgment in carrying out my first intention, and
in reconciling as far ag possible the best interest of my estate with my
desire that these companies may not be prejudiced or unduly
inconvenienced by the termination of my endorsement or guarantee. The
decision of my Estate Trustees in these matters shall be final and binding

upon my estate and all other persons interested.

(P} My Estate Trustees may engage at the expense of my estate or of any frust
created hereunder, the services of any professional or expert individual,
organization or corporation to assist them in the administration of my
estate or of any trust fund created herein or of any aspect thereof, My

Estate Trustees shall not be personally liable for any act or omission done

or made in accordance with the written advice or opinion of such advisor
upon any question whatsoever, Should my Estate Trustees, or any one of
them, be engaged in a profession or business, such Trustee shall be
entitled to charge and be paid fees or other charges for business transacted,
time expended and acts done by him or his firm in connection with the
administration of my estate and the trusts of this my Will, including acts
which a trustee not being in a profession or business could have done

personally,

G. ANY REFERENCE in this my Will or in any Codicil hereto to a person
in terms of a relationship to another person determined by blood or marriage shall not
include a person born outside marriage nor a person who comes within the description

traced through another person who was born outside marriage, provided that any person
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who has been legaily adopted shall be regarded as having been born in lawful wedlock to

his or her adopting parent and any person who is born outside marriage and whose natura

parents subsequently marry shall be regarded as having been born in lawful wedlock.

7. WHEREVER USED throughout this my Will, the words "child"” and
"children™ and "issue” shall include all adopted (under the law of any jurisdiction
whatsoever) children and jssue and shall also include any child or issue en ventre sa mere

whe may be born alive at any time hereafter (and for all purposes of this my Will any

such child or issue shall be deemed to be alive during the period in which he or she shall

be en ventre sa mere), and for greater certainty "issue" shall not be confined to

“children" but shall include children and all other lineal descendants, and
notwithstanding the provisions of Section 86 of the Child & Family Services Act, 1984,
5.0, 1984, ¢.55, as amended, from time to time in force of like or similar effect, any
person who shall have been or shall be adopted by any other person as his or her child

shall not by reason of such adoption cease to be a beneficiary hereunder but shall, for the

purpose of the interpretation of this my Will, nevertheless remain a beneficiary and be
entitled to and shall take his or her interest in my estate in the same manner and to the

same extent as if he or she had not been so adopted.

8. IDECLARE THAT the provisions which I have made herein for any

beneficiary are intended by me to be for the sole and exclusive benefit of such beneficiary

and that any income derived from any assets provided to such beneficiary or any capital
accretions to such assets shall remain the sole and exclusive property of the beneficiary to
whom such assets were provided and shall not form part of his or her net family property

for any purpose or purposes of the Family Law Act, 1986, $.0. 1986, .4, as from time to
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time amended. For greater certainty, the aforesaid provision is intended by me to
constitute the express statement to such effect as contemplated in paragraph 2 of

subsection 4(2) of the said F amily Law Act.

IN TESTIMONY WHEREOF I have to this my Last Will and
Testament written upon this and the nineteen {19) preceding pages of paper, subscribed

1y name this 25" day of January 2007,

SIGNED PUBLISHED AND DECLARED)
- by the above-named Testator, EDWARD }
KEILHAUER, as and for his Last Will and 3
Testament, in the presence of us, both )

present at the same time, who at his request, } e / ‘
* d
-

. s . ’ g R
in his presence, and in the presence of each ) i

other, have hereunto subscribed our names ) EDWARD KEILHAUER

as witnesses: TS 3
/o g A
‘LKQ/ ' ,"L)é/i‘“’/l //;;/
Signature of Witness Signature 7§“ Witness
5 ¥ v / Vet
Name: Victor Wall Name: ared (oamens _
Address: 11 Sandor Place Address: (2T e SE
Thornhill, Ontaric Lonp sy 9~/
L3T 6W2 2280 7
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HE THE ESTATE OF

EY

¥

EDWARD KETMLHAUER, deceased

Court File No.

1365 [0
SUPERIOR COURT OF JUSTICE

at NEWMARKET

CERTIFICATE OF APPOINTMENT OF
ESTATE TRUSTER WITH A WILL

VICTOR WALL
Rarrister and Solicitor
10 West Pearce Sireet
Suite 3

Richmond Hill, Ontario
LAR IRS

Tel: (905) 881-4800
Fax: (905) 831-4877

Solicitor for the Estate
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