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GERALD BACHYNSKI SWORN BEFORE ME
THIS 25™ DAY OF MARCH, 2015
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HOULIHAN LOKEY
‘ Personal and Confidentla]

As of March 6, 2015

Comark Inc.

6789 Millcreek Drive
Mississauga, Ontario
L5N 5M4

Canada

Attn: Neville Lewis

Dear Ladies and Gentlemen;

This letter agreement (this “Agreement™ confirms the terms under which Comark Inc.
(collectively with its direct and indirect subsidiaries, the “Company™) has engaged Houlihan Lokey
Capital, Inc. (*Houlihan Lokey), effective as of the date indicated above (the “Effective Date™), as its
exclusive financial advisor to provide financial advisory and investment banking services in connection
with a financial restructuring or reorganization of and/or One or more metger and/or acquisition
Iransactions (each a “Transaction™ as further defined below) involving the Company and with respect to
such other financial matters as to which the Company and Houlihan Lokey may agree in writing during
the term of this Agreement.

l. Services. In connection with each potential Transactlon (as defined below), Houlihan Lokey will
asgist and advise the Company with the analysis, evaluation, pursuit and effectuation of any such
Transaction, Houlihan Lokey’s services will consist of, if appropriate and if requested by the Company,
(i) assisting the Company in the development and distribution of selected information, documents and
other materials, including, if appropriate, advising the Company in the preparation of an offering
memorandum; (ii) assisting the Company in evaluating indications of interest and proposals regarding any
Transaction(s) from current and/or potential lenders, equity investors, acquirers and/or sirategic partners;
(iii) assisting the Company with the negotiation of any Transaction(s), including participating in
negotiations with creditors and other parties involved in any Transaction(s); (iv} providing expert advice
and testimony regarding financial matters related to any Transaction(s), if necessary; (v) attending
meetings of the Company’s Board of Directors, creditor groups, official constituencies and other
interested parties, as the Company and Houlihan Lokey mutually agree; and (vi) providing such other
financial advisory and investment banking services as may be required by additional issues and
developments not anticipated on the Effective Date, as described in Section 9 of this Agreement,

2. Exclusive Agency. The Company agrees that none of it, its controlling equity holders or other
affiliates, or its management will initiate any discussions regarding a Transaction during the term of this
Agrecment, except with prior consultation with Houlihan Lokey. In the event the Company or its
management receives any inquiry regarding a Transaction from any party, ibe Company shall promptly
inform Houlihan Lokey of such inquiry so that Houlihan Lokey can assist the Company in evaluating
such party and its interest in a Transaction and in any resulting negotiations,
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3. Fees. In consideration of Houlihan Lokey's acceptance of this enpagement. (he Company shall

pay the following:

(i) Monthly Fees: The Company shali pay Houlihan Lokey nion-refundable cash fees of
£100,000 per month commencing upon the mutual exccution of this Apreement and on the
61h day of each month {hereafier until this Agreement expires of is terminated. Monthly Fees
are payable in advance without notice or invaice. Each Monthly Fee shall be earned upon
Houlihan Lokey's receipt thereof in consideration of Houlihan Lokey accepting this
enpagement and performing services as described herein. Beginning with the third monil,
fifty percent (50%) of the Monthly Fees previously paid ona timely basis to Houlihan Lokey
shall be credited against the next Transaction Fee {as defined below) to which Houlihan
Lokey becomes entitled hereunder (it being understood and agreed that no Monthly Fee shall
be credited more than once), excepl that, in no event, shall such Transaction Fee be reduced

below zero; and

(ii) Trunsaction Fee(s): In addition to the other fees provided for herein, the Company shall pay
Houlihan Lokey the following transaction fee(s):

a. Sale Transaction Fee. Upon the closing of each Sale Transaction (as defincd beiow),
Houlihan Lokey shall earm, and the Company shall thereupon pay immediately and
directly from the gross proceeds of such Sale Transaction, as a cost of such Sale
Transaction, a cash fee (“Sale Transaclion Fee™ based upon Apgregate Gross
Consideration {"AGC"™), caleulated as follows:

For AGC up to CAD $85 million: USD $1,000,000, plus

For AGC from CAD $85 million up to CAD $90 million: 4.0% of such
incremental AGC: and

For AGC from CAD $90 inillion and above: 5.0% of such incremental AGC

II' more than one Sale Transaction is consummated, Houlihan Lokey shall be
compensated based on (he AGC from all Sale Transactions, calculated in the
manner set forth above.

b. Restructuring Transaction Fee. Upon the earlier to accur of: (1) in the case of an out-of-
court Restructuring Transaction {as defined herein), the closing of such Restructuring
Transaction; and (il) in the case of an in-court Restructuring Transaction, the effective
date of a reorganizalion under a Proceeding (as defined herein) pursuant to an order of
the Court (as defined herein) Houlihan Lokey shail earn, and the Company shall promptly
pay Lo Houlihan Lokey. a cash fee (“Restructuring Transaction Fee™) of USD $1,000,000;

Any Sale Transaction Fec and Restructuring Transaclion Fee are each referred to herein as a
“Transaction Fee™ and are collectively referred to herein as “Transaction Fees.” All payments received by
Houlihan Lokey pursuant to this Agreement at any time shall become the property of Houlihan Lokey
without restriction. No payments received by Houlihan Lokey pursuant lo this Agreement will be put into
a trust or other segrepated accounl.

For the avoidance of doubt, FHoulihan Lokey will only be entitled 10 one Transaction Fec (either a
Sale Transaction Fee or a Restructuring Transaction Fee) calculated in accordance with the abave.
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4. Term and Termination, This Agreeinent may be terminated at any time by efther party upon
thirly days' prior written notice to the other party, The expiration or termination of this Agreement shall
not affect (i) any provision of this Agreement other than Sections 1 through 3 and i) Houlihan Lokey's
right to receive, and the Company's obligation to pay, any and all fees, expenses and other amounts due,
whether or not any Transaction shall be consummated prior to or subsequeni to lhe effective date of
expiration or termination, as more fully sei forth in this Apgreement.

In addition, notwithsianding the expiration or termination of this Agreement, Houlihan Lokey
shall be entitled to full payment by the Company of the Transaction Fees described in this Agreement: (i)
so long as a Transaction is consummalted during the term of this Agreement, or within 12 months afier the
date of expiration or termination of this Agreement (“Tail Period™), andfor (ii) if an agreement in
principle to consummate a Transaction is executed by any entity comprising (he Company during the term
of this Agreement, or within the Tail Period, and such Transaction is consummated at any time following
such execution with the counlerparly named in such agreement, or with any affiliate or employee of, or
investor i, such counlerparty, or any affiliate of any of the foregoing.

5. Tronsaction. As used in this Agreement, (he term “Transaction” shall mean any of the
foHowing:

(1) Sule Transaction. Any transaclion or series of related transactions that constitute (he
disposition (o one or more third parties (including, without limitation, any person, group of
persons, partnership, corporation or other entity, and also including, among others, any of the
existing owners, shorcholders, employees, or creditors of any entity comprising the Company
and/or the affiliates of each) in one or a series of related transactions of (a) all or a material
portion of the equity securities of any entity comprising the Company or any interest held by
any entity comprising the Company and/or (b} any signilicant portion of the assels (including
the assignment of any execulory coniracts) or operations of any entity comprising the
Company or any joint venture or parinership or other entity formed by it, in either case,
including, without limitation, through a sale or exchange of capital stock, oplions or assels
with or without a purchase option, a merger, consolidation or other business combination, an
exchange or tender offer, a recapitaiization, the formation of a joinl venture, portnership or
similar entity, or any similar transaction, including, withoul limitation, any sale transaction
under the CCAA, CBCA, the BIA, or by a receiver and manager (*Receiver’) (each a “Sale
Ttansaction™); or

(ii) Restructuring Tramsaction. The restructuring, repayment or recapitalization of all or
substantiaily all the liabilities and obligations of the Company, through (x) an eschanpe offer,
deemed exchange, consent solicitation, settlement or forgiveness of debt or conversion of
debt into equily, exchanges of securities, issuance ol new securities, raising of new debt or
equity capital, the sale or other transfer of equily, assets or other interests of the Company, or
any similar balance sheet restructuring of the Company not involving a court proceeding
other than a plan of arrangement under the Canada Business Corporations Act (“CBCA”) and
any related anciflary proceedings (other than a Proceeding, as defined below), or ¢y) a plan of
reorganization or arrangement in conneclion with any case or cases commenced by the
Company or any of its subsidiaries or affiliaies, whether individually or on a consolidated
basis, under (ke Conpanies’ Creditors Arvangement Act ("CCAA™) or a proposal to credilors
under the Bankruprey and hrsofvency Act (Canada) (“BIA™), Title 11 of the Uniied Slates
Code entitled "Bankruptcy™ (the “Bankrupiey Code™) or other similar legislation in Canada
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or such otlter applicable jurisdiclion in order to implement a transaction described above in
this paragraph 5(i) {(a “Proceeding™) (each a “Restructuring Transaction™).

6. Aggregate Gross Consideration (“AGC"). For the purpose of calculating the Sale Transaction

Fee, the AGC shall be the gross proceeds and other consideration paid to, or received by, or Lo be paid to
or received by, any enlily comprising the Company, or any of its equity or debt holders, or other parties in
interest, including, without limitation, holders of warrants and convertible securities, and holders of
options or slock appreciation rights, whether or not vesied (collectively “Constituents™), in connection
with the relevant Sale Transaction. Such proceeds and consideration shall be deemed to include, without
limitatton: amounts in escrew and any deposils or othier amounis (orfeited by any investor; cash, notes,
securittes, and other property; payments made in installmenis; Conlingént Payments {as defined below)
and/or fnsurance proceads upon fhe occurrence of ot fnsurabfe event that diminishes the value of the
Company. Upon the clasing of 4 Snfe Transaction in which less than [60% of the ownership of the équity

interests are sold, the AGC shal} be calculated as if 100% of the ownership o the equity interests of the:

Company on a Tully diluted basis had been sold by dlviding {i) the total consideration, whether Jii cash,
securitles, notes or other forms of consideration. received or receivable by the Company andfor its
Conslituents by (i) the percentage of ownership which is sold, IG in e Salg Twnsaction, no
consideration 15 being paid in respect of the existing equity, AGC of the retalned équity shall Ve
determined by the good faith agreement of the parties as 10 the value of such retained equity implied by
the Sale Transaciion. In addition, if any of the linbilities of any entity comiprising the Company aré
assumed,; decreased, reinstaled, satisffed or otherwise pald off itv conjunction with a Sale Tiansaction (by
fny entity comprising the Company or any invesior, in iie form of “cure™ payments or oiherwise), or-any
of the assels of any entity comprising the Compmmy are sold o otherwise transferred outside of the
Compuony’s ordinary course of business to anolher party prior to the closigg of a Sale Transaction
(including, without limitation, any dividends or distributions paid to secuiity holders or amounts paid to
repurchase any secufities) or are refnined by any entity comprising the Company after the closing of the
Sale Trunsaction. the AGC will be increased 10 reflect the lace value of any such liabilities and the fair
market value of any such assets. Cuntingent Payments shall be defined ns he considerativn received or
recetvabile by ihe Company, or any of its Constituents and/or any: olher parties in the form of deferved
performance-based payments, “cam-ouls™, or olher contimgent payments bused uptn Uie futre
performance olany entity comprising the Company, or any of its businesses or asstts,

7. Yulue of Considerntion. For the purpose of calculnting the AGC received in-a Sale Transaction,
any securities, offier (how a promissory note, will be valued at the rime of the closing of the Sale
Transaetion, withou! regard fo any restrietions on tronsferability, as follows: (i) if such securities are
traded on a slock exchange, (he securities will be valued at the average last sale or closing price (or lhe
ten trading days immediately prior to (e closing of the Sale Transaction; (ii} if such securities are traded
primarily in over-the-counter transactions, the securities will be valued al the mean of ihe closing bid and
asked quotations similarly averaged over a len (rading day period immedialely prior to the closing of the
Sale Transaclion; and (jii} il such securities have not been traded prior to the closing of the Sale
Transaction, Houlihan Lokey and the Company shall negotiate in good faith lo agree on a fair valuation
thereol, without regard (o any restrictions on transferability, for the purposes of calculating the AGC. For
any lease payments and other consideration that is not freely tradable or has no established public market,
i the consideration utilized consists of properly other than seeurities, then the value of such property shall
be the fair market value thereof as determined in good faith by Houlihan Lokey and (he Company. Ilany
consideration to be paid is compuied in any foreign currency, the value of such foreign currency shall, for
purposes hercof, be converted into U.S. dollars at the prevailing exchange rate on the date or dates on
which such consideration is payable. The value of any purchase money or oiler proinissory noles shall be
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deemed to be the face amount thereof. In the event the AGC includes any Contingenl Payments,
Houlihan Lokey’s Transaction Fee shall be calculaied based on ihe mutually agreed value of such
Contingent Payments as of closing. If the parties cannot reach such an agreemenl, an additional Sale
Transaction Fee shall be paid to Houlihan Lokey fram, and on account of, such Contingent Payments at
the same time that each of such Contingent Payiments are received regardless of any prior termination or
expiration of this Agreemrent.

8. Characterization_of Multiple and/or Complex Transactions. In the event the Company and

Houlihan Lokey are unable 1o agree in good faith upon the classification of any single Transaction as a
Restructuring Transaction or Sale Transaction, or if a single Transaction with only one third party shall
consist of two, or more, of the foregoing types of Transactions, or elements thereof, Houlihan Lokey shall
receive only one Transaction Fee in respect of such Transaction, which shall be equal to the grealer of the
Restructuring Transaction Fee or Sale Transaction Fee, as applicable, as calculated in accordance with the
termns of this Agreement.

9, Reasonableness of Fees. The parties acknowledge that this engagement wil require a substantial
professional commitment of time and effort by Houlihan Lokey. Moreover, the amount of time and effort
may vary substantially during difTerent periods of the engagement. As a resull, in order o ensure the
availebility of all necessary professional resources, whenever required. Houlihan Lokey may be
foreclosed from pursuing other alternative engagement opportunities. In light of the foregoing, and given:
(i) the numerous issues which can currently be anticipated in engagemenls such as this, (i) Houlihan
Lokey’s commitment to the variable level of time and effon necessaty lo address such issues, (iii) the
expertise and capabilities of Houlihan Lokey that wil) be required in this engagement, and (iv) the marke!
rate for Houlihan Lokey's services of this nature, whether in-court or out-of-court, the parties agree that
the fee arrangement provided for herein is reasonable, fairly compensates Houlihan Lokey, and provides
the requisile certainty to the Company. The parties further agree and acknowledge that: (a) additional
issues and developments, not currently anticipated, may arise and have an impact upon the services to be
rendered by Houllhan Lokey hereunder, and may result in substantiatly more work and/or services being
performed by Houlihan Lokey than is anlicipated at this time; and (b) as a result of such unanticipated
issues and/or developments, the results of Houlihan Lokey's services under this Agreement may also be
substantially more beneficial than anticipated af this time. Accordingly, in the event of the occurrence of
(a) and/or (b, in the prior sentence, each of the parties o this Agreement may, al the conclusion of the
services rendered by Houlihan Lokey pursuant hereto, agree to a modification of the Transaction Fees
described herein to more appropriately reflect the actual work performed. services rendered and/or any
extraordinary results achieved by Houlihan Lokey pursuant to its engapement hereunder,

10. Expenses. In addition to all of the other fees and expenses described in this Agpreement, and
regardless of whether any Transaction is copsummaled, the Company shall, upon loulihan Lokey’s
request, reimburse Houlihan Lokey for its reasonable oul-of-pocket expenses incurred from time to time
in connection with its services hereunder. Houlihan Lokey bills its clients for its reasonable out-of~pocket
expenses including, but not limiled to (i) travel-related and certain other expenses, without repard (o
volume-based or similar credits or rebates Houlihan Lokey may receive from, or fixed-fee arrangements
made with, travel agenis. airlines or olher vendors, and (i} research. database and similar information
charges paid to third party vendors, and paslage, 1elecommunication and duplicating expenses, 1o perform
client-related services that are not capable of being identified with, or charged to, a parliculor client or
engagement in a reasanably practicable manner, based upon a uniformly applied monthly assessment or
percentage of the fees due to Houlihan Lokey.
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Houlihan Lokey shall, in addition, be reimbursed by the Company for the fees and expenses of
Houlihan Lokey's legal counsel incurred in connection with the negoliation and performance of this
Agreement and the matters coptemplated hereby.

E Irvoicing and Payment. Ail mnounts payabie o Houlihon Lokey shall be made in fawful money
of the Uinkied Staies in oceordsnce with the payment instructions set forth on the invoice provided with
this Agreement, or lo such accounis os Houlihan Lokey shafl dircet, and the Company shall provide
coniemporaazous weitten notice of cach such payment to Houlihan Lokey. Al amounts iwvoiced by
Houlilan Lokey shall be exclusive of value ndded 1ax, withholding tax. sales tox and any other similar
taxes {"Taxes™), Al mmounts charged by Houlihan Lokey will be invaiced together with Taxes where
appropriate,

12, Informadion, The Company will provide Houlihan Lokey with access to manngement and other
representatives of the Compnny and otlier participants fn. the Transaction, s reasonebly requesied by
Houlihaa Lokey. The Company will furnish Houlihan Lokey with such infornation ss Houlihan Lokey
may reasonably réquest for the purpose of earrying ol ifs engagement hereunder, ali of which will be, 10
the Company’s besl knowledge, accurate and complele af the time furnished. The Compony Jurther
represents and warpants that any Finaneiai projections delivered 1o Houlihan Lokey have been or will be
reasonably prepared in good Taith on bases refiecting (he best currently available estimates and judgments
of the future financial results and condition of the Company. The Company will promptly notify Houlihan
Lokey in wrlting ol any material inaccuracy or missiaiement in, or malerial omisgion from, any
information previously delfvered to. or discisssed with, Houlihan Lokey, or ony muwerials provided to any
interested parly. Houlihan Lokey shall rely, without intlepandent verification, on the accuraey and
compleieness of all infortation that is pubficly available and of afl inloringiion furnished by or an behall
of the Company or any other potential party to any Transaction or ofherwise reviewed by, or discussed.
with, Houlihan Lokey. The Cempany undersiands and agrees thal Houlilion Lokey will not be’
respansible for the accuracy or completeness of such information, nnd sholl not be liable for any
inoceuracies or omissions therein, The Company acknowledges that Houtihan Lokey has no obligation lo-
conducl any appraisel of any assets or [iabilities of llre Company or any oifigr party or to evaluate the
solvency of any party under any applicable laws relating fo bankpuptey, insolvency or similar matters,
Asny advice (whether writlen or oral) rendered by Houllhan Lokey pursuant to this Agfeemmiant is intended
solely-for the use of the Bourd of Directors of the Company (sofely in its capacity as sueh) in evaluating a
Transaction, and such advice may not be relied vpon by-any other person or entity or used for any othet
purpose; Any advice rendered by, or other materials prepared by, or any communieation from, Houlitan
Lokey may not be disclosed, in whele or in part, 1o any third panty. or sunimarized, quoted from, or
otherwise referred o in any manner without the prior written consgnt of Houlthan Lokey. In addivion,
neither Houlihan Lokey nor the terms of this Agreement may otherwise be referred (o without our prior
writlen consent, ‘The parties agree to abide by ihe terms of the confidenifality agreement dated June 18,
2014 (ihe “Confidentiality Agreenient™) and agree further that \he execution of the Agreement shail not
constitic a lerminntion of the Conlidentiality Agreeinent and thai the Conlidentiality Agreement shall
retnain in full force and effect.

13, Limjtations on Scrvices as Advisor. Houlihan Lokey s services are limiled to those specifically
provided in this Apreement, or subsequently agreed upon in wrmm_.,, by the parties hereto. Houlihan
Lokey shall have no obligation or respensibility for any other services including, without limitation, any
crisis management or business consulting services relaled 1o, among other things, the implementation of
any operational, organizational. administrative, cash management, or similar activities. The parties
understand that Houlihan Lokey is being engaged hereunder as an independent contractor to provide the
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services hereunder solely to the Company, and that Houlihan Lokey is not acling as on agent or fiduciary
of the Company, its security holders or credilors or any other person or entity in conneetion with this
engagement, and the Company agrees that it shall not make, and hereby waives, any claim based on an
assertion of such an agency or fiduciary relationship, In performing its services pursuant to this
Agreemenl, Houlihan Lokey is not assuming any responsibilily for the Company’s decision on whether to
pursue, endorse or support any business strategy, or to effect, or not to effect, any Transaction(s), which
decision shall be made by the Company in its sole discretion, Any duties arising by reason of this
Agreement or as a result of {he services to be rendered by Houlihan Lokey hereunder will be owed solely
to the Company.

14, Court Approval. As soon as practicable following the commencement of a Proceeding the
Company shall use commercially reasonnble efforts to seek the awthorization of the court having
jurisdiction over the Proceeding (the “Couri™) for the Company to fulfill its obligations under this
Agreemenl in a manner mutually agreeable 1o the Client, the Company and Houlihan Lokey, and, in the
case of a CCAA proceeding or BIA proceeding, to seek a courl-ordered super-priority charge in favor of
Houlihan Lokey to secure the payment of all fees and expenses payable under this Agreement acceptable
to Houlihan Lokey in its sole discretion and the Company; provided, however, that the form of
documentation submitted to the Courl by the Company in seeking such authorization shall be reasonably
acceplable to Houlthan Lokey.

In agreeing to the provisions of this Seclion, the Company acknowledges that it believes that Houlihan
Lokey's general resiructuring experience and expertise, ils knowledge of the capital markels and its
merger and acquisition capabilities will inure to the benefit of the Company in pursuing any Transaction,
that the value to the Company of Houlihan Lokey's services derives in substantial part from that expertise
and experience and that, nccordingly, the structure and amount of the contingen! Transaclion Fees is
reasonable, regardless of the number of hours to be expended by Houlilian Lokey’s professionals in the
performance of the services 1o be provided hereunder. The relevant provisions of the proposed order 10
be submitted in connection therewith, shall be provided to Houliltan Lokey as mmuch in advance of their
submission to the Court as is practicable. Following enlry or the order granting the authorization
described abave, the Company sholl pay all then accrued and all future fees and expenses due pursuant fo
this Agreement, as approved by the Courl, as promplly as possible in accordance with the terms of this
Agreement and the order of the Courl,

Houlihan Lokey shall have no obligation to provide services under this Agreement in the event that the
Company becomes a debtor or applicant under the CCAA, BIA, Bankruptcy Code, or a Receiver is
appointed over its assets or other similar legislation in any relevant jurisdiction unless the forepaing
authorization is granted by final order of the Courl that is no longer subject to appeal, rehearing,
reconsideration or petilion for certiorari, and which is acceplable to Houlihan Lokey in all respects, If
such an order is not obtained, or is Iater reversed or set aside for any reason, Houlihan Lokey may
terminate this Agreement, and the Company shall reimburse Houlihan Lokey for all fees and expenses
reasonably incurred prior to the date of expiration or termination, subject to any requirements imposed by
the Court,

Upon the commencement of the Proceeding, Houlihan Lokey's obligations to provide services under this
Agreement may, at Houlihan Lokey's exclusive option, cease until such time as the authorization
described in (he immediately preceding paragraph has been granied by the Court.

15. Additipnal Services. To Lhe extent Houlihan Lokey is requested by the Company lo perform any
financial advisory or invesiment banking scrvices which are not wilhin the scope of this engagement, the
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Company shall pay Houlihan Lokey such fees as shall be mulually agreed upon by the parlies hereto in
writing, in advance, depending on the level and lype of services required, and shall be in addition to the
fees and expenses described hereinabove.

16. Required Services, IT Houlilian Lokey is required to render services nol described herein, but
which relate directly or indirectly 1o the subject martter of this Agreement (including, but not limited to,
producing documents, answering interrogalories, aitending depositions, giving expert or otler lestimony,
whelher by subpoena, court process or order, or otherwise), the Company shall pay Houlihon Lokey
additional lees to be mutually agreed upon for such services, plus reasonable related out-of-pocket costs
ond expenses, including, among other things, the reasonable lepal fees and expenses of Houlihan Lokey's
counsel in connection therewith,

17 Credit, Afler the unnouncemeni or closiop of any Transaction, Houlihan Lokey snay; ot its pwn
expense, place announcemenis on i{s corporate websiie and In Minoncial and other nesvspapers and
peciadicals (sychi as o customary "tombstone" ddverlisement, inclading the Company’s logo or other
identifiying morks) deseribing its services in connection therewith, Furthermeore, i requested by Houtihan
Lokey, the Company ogrees thal in any press release announcing any Transaction, the Company wifl
include In such press release 2 -muiually acceptable reference 10 Houlibon Lokey’s role ns finsncial
advisor io the Company with fespect to such Transaction,

18 Choice of Low: Jury Tyial Waiver; Jurisdiction, THIS AGREEMENT SHALL BE
DEEMED TO BE MADE IN NEW YORK, ALL DISPUTES ARISING OUT OF OR RELATED
TO THIS AGREEMENT (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE)
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF
LAWS, EACH OF HOULIHAN LOKEY AND THE COMPANY {(ON ITS OWN BEHALF AND,
TO THE EXTENT PERMITTED BY APPLICABLE LAW, ON BEHALF OF TS EQUITY
HOLDERS) IRREVOCABLY WAIVES ANY RICHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR
OTHERWISE) RELATED TO OR ARISING OUT OF THE ENGAGEMENT O HOULIHAN
LOKEY PURSUANT TO, OR THE PERFORMANCE BY HOULIHAN LOKEY OF THE
SERVICES CONTEMPLATED BY, THIS AGREEMENT. REGARDLESS OF ANY PRESENT
OR FUTURE DOMICILE OR PRINCIPAL PLACE OF BUSINESS OF THE PARTIES
HERETO, EACH PARTY HEREBY IRREVOCABLY CONSENTS AND AGREES THAT ANY
CLAIMS OR DISPUTES BETWEEN OR AMONG THE PARTIES HERETO ARISING OUT OF
OR RELATED TO THIS AGREEMENT (WHETHER BASED UPON CONTRACT, TORT OR
OTHERWISE) SHALL BE EROUGHT AND MAINTAINED N ANY FEDERAL OR STATE
COURT OF COMPETENT JURISDICTION SITTING IN THE COUNTY OF NEW YORK IN
THE STATE OF NEW YORK OR IN THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK, WHICH COURTS SHALL HAVE EXCLUSIVE
JURISDICTION OVER THE ADJUDICATION OF SUCH MATTERS, AND AGREES TO
VENUE IN SUCH COURTS; PROVIDED THAT SUCH CONSENT AND AGREEMENT SHALL
NOT BE DEEMED TO REQUIRE ANY BANKRUPTCY CASE INVOLVING THE COMPANY
TO BE FILED IN SUCH COURTS, AND IF THE COMPANY BECOMES A DEBTOR UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE, THE BANKRUPTCY AND INSOLVENCY ACT
(CANADA) OR THE COMPANIES® CREDITORS ARRANGEMENT ACT (CANADA), DURING
ANY SUCH CASE, ANY CLAIMS MAY ALSO BE HEARD AND DETERMINED BEFORE ANY
SUCH BANKRUPTCY COURT. EACH PARTY FURTHER IRREVOCABLY SUBMITS AND
CONSENTS IN ADVANCE EXCLUSIVELY TO SUCH JURISDICTION AND VENUE IN ANY
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ACTION OR SUIT COMMENCED IN ANY SUCH COURTS, AND HEREBY WAIVES IN ALL
RESPECTS ANY CLAIM OR OBJECTION WHICH IT MAY HAVE BASED UPON LACK OF
PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON CONVENIENS. THE
COMPANY AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION, SUIT OR CLAIM
BROUGHT IN ANY OF THE COURTS REFERRED TO ABOVE SHALL BE CONCLUSIVE
AND BINDING UPON IT AND MAY BE ENFORCED IN ANY OTHER COURTS HAVING
JURISDICTION OVER IT BY SUIT UPON SUCH JUDGMENT. THE COMPANY HEREBY
IRREVOCABLY APPOINTS OSLER, HOSKIN & HARCOURT LLP (THE “PROCESS
AGENT"), WITH AN OFFICE ON THE DATE HEREOF AT 100 KING STREET WEST 1
FIRST CANADIAN PLACE SUITE 6200, P.0. BOX 50 TORONTO ON MSX 1BS, AS ITS
AGENT TO RECEIVE ON BEHALF OF THE COMPANY SERVICE OF COPIES OF THE
SUMMONS AND COMPLAINT AND ANY OTHER PROCESS WHICH MAY BE SERVED IN
ALL SUCH DISPUTES. SUCH SERVICE MAY BE MADE BY MAILING OR DELIVERING A
COPY OF SUCH PROCESS TO THE COMPANY IN CARE OF THE PROCESS AGENT AT
THE PROCESS AGENT'S ABOVE ADDRESS, AND THE COMPANY HEREBY
IRREVOCABLY AUTHORIZES AND DIRECTS THE PROCESS AGENT TO ACCEPT SUCH
SERVICE ON BEHALF OF THE COMPANY.

19. Indemnification and_Standard of Core. As o material part of the consideration for the
agreement of Houlihan Lokey to furnish its services under this Agreement, the Company agrees (i) to
indemnify and hold harmless Houlihan Lokey nnd its affiliates, and their respeclive past, present and
future directors, officers, shareholders, partners, members, employees, agents, representatives, advisors,
subcontractors and controlling persons (collectively, the “Indemnified Parties™), to the fullest extent
lawfu), from and against any and all losses, claims, damnges or liabilities (or actions in respect thereof),
joint or several, arising oul of or related to this Agreement, Houlihan Lokey’s engagement under this
Agreement, any Transaction or proposed Transaction, or any actions taken or omitted to be taken by an
indemnified Parly or the Company in conneclion with this Agreement and (i) to reimburse each
Indemnified Party for all expenses {including, without Jimitation, the fees and expenses of counsel) as
they are incurred in connection with investigating, preparing, pursuing, defending, settling, compromising
or otherwise becoming invoived in any action, suit, dispute, inquiry. investigation or proceeding, pending
or threatened, brought by or against any person or entity (including, without limitation, any shareholder or
derivative action), arising out of or relating to this Agreement, or such engagement, Transaction or
actions. However, the Company shall not be liable under the foregoing indemnification provision for any
loss, claim, damage or liability which is finally judicialty determined by a court of competent jurisdiction
to have resulted primarily from the wiliful misconduct or gross negligence of such Indemnified Party.

If for any reason the foregoing indemnification or reimbursement is unavailable lo any
Indemnified Party or insufficient fully to indemnify any Indemnified Party or lo hold it harmless in
respect of any losses, claims. damages, liabililies or expenses referred to in such indemnification or
reimbursement provisions, then the Company shail contribute to the amount paid or payable by such
Indemnified Party as a result of such losses, claims, damages, linbilities or expenses in such proportion as
is appropriate to reflect the relative benefits received by the Company, on the one hand, and Houlihan
Lokey, on the other hand, in connection with the matters contemplated by this Apreement, if, however,
the allocation provided by the immediately preceding sentence is not permitied by applicable faw, then
the Company shall contribute to such amount paid or payable by such Indemnified Party in such
proportion as is appropriate lo reflect not only such refative benefits, but also the relative fault of the
Company {(and its affiliates, and their respective directors, employees, agents or other advisors), on the
one hand, and such Indemnified Party. on 1he other hand, in connection therewith. as well as any other
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relevant equitable considerations, Notwithstanding the foregoing, in no event shall the Indemnified
Parties be required to contribute an apgregate amounl in excess of the amount of fees aclually received by
Houlihan Lokey from the Company pursuani to this Agreement. Relative benefits received by the
Company, on the one hand, and Houlihan Lokey, on the other hand. shall be deemed to be in the same
proportion as (i) the total value paid or received or contemplated to be paid or received by the Company,
and its security holders and creditors, as the case may be, pursuant lo the transaction(s) (whether or not
consummaled) contemplaled by the engagement hereunder, bears 1o (ii) the fees received by Houlihan
Lokey under this Agreement. The Company shall not settle, compromise or consent to the entry of any
Jjudgment in or olherwise seck to terminatc any pending or threslened action, suil, dispule, inquiry,
investigation or proceeding in respect of which indemnification or contribution may be sought hereunder
{whether or not an Indemnified Party is an actual or potential party therelo), unless such settlement,
compromise, consent or {ermination contains a release of the Indemnified Parties reasonably satisfactory
in form and substance to Houlihan Lokey.

The Company further agrees that neither Houlihan Lokey nor any other Indemnified Party shall
have any liability (whether direct or indirect and regardless of lhe |egal theory advanced) to the Company
or any person or entity asserting claims on behalf of or in right of the Company related to or arising out of
this Agreement, Houlihan Lokey's engagement under ihis Agreement, any Transaclion or proposed
Transaction, or any actions taken or omitled to be taken by an Indemnified Parly or the Company in
conneclion with this Apgreement, except for losses, claims, damages or liabilities incurred by the
Company which are finally judicially determined by a court of competent jurisdiction o have resulied
primarily from the willful misconduct or gross negligence of such Indemnified Party.

The Company shall causc any new company that may be formed by the Company, for any
purpose, 1o agree to alf of the obligations in {his Section {0 Houlihan Lokey in accordance with Lhe
foregoing provisions. Prior (o enlering info any agreement or arrangement with respect to, or effecting,
any (i) merger. stalutory exchange or olher business combination or proposed sale, exchange. dividend or
other distribution or liquidation of all or a significant portion of ils assets, or (ii) significant
recapitalization or reclassification of its outstanding securities that does not directly or indirectly provide
for the assumption of the cblipations of the Company set forth in this Agreement, the Company will
notify Houlihan Lokey in writing thereof (if not previously so notified) and, if requested by Houlihan
Lokey, shall arrange in connection therewith allernative means of providing for the obligations of the
Company set forth in this Agreement, including the assumption of such obligations by another party,
insurance, surety bonds, the creation of an escrow, or other credit support asrangements, in each case in
an amount and upon (erms and conditions satisfaciory to Houlikan Lokey. The Company agrees that
Houlihan Lokey would be irreparably injured by any breach of this Agreement (including, without
limitation, the agreement set forth in the immediately preceding sentence), that money damages alone
would not be an ndequate remedy for any such breach and that, in the evenl of any such breach, Houliban
Lokey shall be entitled. in addition 10 any other remedies, to pursue injunctive relief and specific
performance.

The indemnity, reimbursement, and other obligations and agreements of the Company set forth
herein (i) shall apply to any services provided by Houlihan Lokey in connection with this engagement
prior to the Effective Date and to any modifications of this Agreement, (ii) shall be in addition to any
obligation or liability which the Company may olherwise have to any Indemnified Party, (iii) shall remain
operative and in full force and effect regardless of any investigation made by or on behalf of the Company
or any Indemnified Party or any person controlling any of them, and (iv) shall survive the complction of
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the services described in. and any expiration or termination of the relationship esiablished by, this
Apreement.

20, Miscellancous. This Agreement shall be binding upon the parties hereto and their respeclive
successors, heirs and assigns and any successor, heir or assign of any substantial portion of such parties’
respective businesses and/or assets, including any Receiver. rustee or monitor appointed in respect of the
Company.

Nothing in this Agreement, express or implied, is intended 10 confer or does confer on any person
or enlity, other than the parties hereto, the Indemnified Parties and each of their respeclive successors,
heirs and assigns, any rights or remedies (directly or indirectly as a third party beneficiary or otherwise)
under ot by reason of this Agreement or as a result of tie services to be rendered by Houlihan Lokey
hereunder.

This Agreement is the complete and exclusive statement of the entire understanding of the parties
regarding the subject matter hereof, and supersedes all previous agreements or understandings regarding
the same, whether writien or oral. This Agreement may not be amended, and no portion hereof may be
waived, except in a writing duly execuled by the parlies hereto,

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity
or enforceability of any other provision of this Agreement, which shall remaln in full force and eflect
pursuant to the lertms hereof, :

To help the United States government fight the funding of terrorism and money laundering
activities, the federal law of the United States requires ail financial institutions to obtain, verify and record
information that identifies eacl person with whom they do business as a condition to doing business with
that person. Accordingly, the Company will provide Houlihan Lokey upon request certain identifying
information necessary Lo verily ihe Compuny's identity, such as a government-issued identification
number (e.g.. a U.S. laxpayer identification number), certified articles of incorporation, a government-
Issued business license, partnership agreement or trust instrument.

This Agreement may be execuled in any number of counterparts, each of which will be deemed
an original and all of which will conslitute one and the same instrument. Such counterparls may be
delivered by one party to the other by facsimile or other electronic transmission, and such counlerparts
shall be valid for all purposes.

The Company has all requisite power and authority to enter into this Agreement. This Agreement
has been duly and validly authorized by all necessary action on the part of the Company and has been
duly executed and delivered by the Company and constitutes a legal, valid and binding agreement of the
Company, enforceable in accordance wilh its terms. This Apreement has been reviewed by the
signatories hereto and their counsel. There shall be no consiruction of any provision against Houlihan
Lokey because this Agreement was drafled by lHoulihan Lokey, and the parties waive any stalute or rule
of law to such effect.

The Compauny agrees thal it will be solely responsibie for ensuring lhat any Transaciion complies
with applicable law. The Company understands that Houlihan Lokey is not undertaking to provide any
legal, regufatory. accounting, insurance. tax or other similar professional advice and (he Company
confirms that it is relying on its own counsel, accountants and similar advisors for such advice.
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To the extent that the Company hereunder is comprised of more than one entity or company, the
obligations of the Company under this Agreement are joini and severnl, and any consenl, direction,
approval, demand, nolice or the like given by any one of such entities or companies shall be deemed
given by all of them and, as such, shall be binding on the Company.

The Company understands and acknowledges that Houlihan Lokey and its affiliates, Including
ORIX USA Corporation and its subsidiaries and affiliates {collectively, the “Houlihan Lokey Group™),
engage in providing investment banking, securities trading, financing, financial advisory, and consulting
services and other commercial and investment banking products and services 1o a wide range of
Institutions and individuals. In the ordinary course of business, the Houlihan Lokey Group and certain of
its employees, as well as invesiment funds In which they may have financial interests or with which they
may co-invest, may acquire, hold or sell, long or short positions, or trade or otherwise effect transactions,
in debt, equily, and other securities and financial instruments (including bank loans and other obligations)
of, or investments in, the Company or any other party that may be involved in the matters contemplated
by this Agreement or have other relationships with such parties. With respecl (o any such securities,
financial instruments andfor investments, all rights in respect of such securiiies, financial instruments and
investments, including any voting rights, will be exercised by the holder of the rights, in iis sole
discretion, In addition, the Houlihan Lokey Group may in the past have had, and may currently or in the
future have, financial advisory or olher investment banking or consulting relationships with parties
involved in the matters contemplated by this Agreement, including parties that may have interests with
respect to the Company, a Transaction or other parties involved in a Transaction, from which conflicting
interests or duties may arise. Afthough the Houlihan Lokey Group in the course of such other activities
and relationships may acquire informalion about the Company, a Transaction or such other parties, or that
otherwise may be of interest to the Company, the Houlihan Lokey Group shall have no obligation 1o, and
may not be contractually permilied to, disclose such information, or the fact that the Houlihan Lokey
Group is in possession of such information, to the Company or to use such information on the Cempany’s
behalf.

In order to enable Houlihan Lokey to bring relevani resources to bear on its engagement
hereunder from among its plobal affiliates, the Company apgrees that Houlihan Lokey may share
information obtained from the Company and other parties hereunder with other members of the Houlihan
Lokey Group, and may perform the services contemplated hereby in conjunction with such other
members.
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If the foregoing correctly sets lorth our agreement, please sign and retwrn to us a copy of this

Apreement along with a cheek {or wire transfer cunfirmation} for ${100,000] on necount of the first

Maonihly Fee,

All of us at Houlihan Lokey: thank you Jor choosing us 1o advise the Company, and look forward
to working with you on this engagement.

Very truly yours,

l-iOla‘blj{AN LOKEY CAPITAL, INC.
By: ( Pﬁ?ﬁ%

crek Pits
Managiny Director

Aceepted and agreed (o as of the Effaciive Date:
COMARK INC., on its awn behalf, and on behaif ol its direct and indirect subsidinries
. - .
By: : -éﬁi -'7(5 *
W / éz;,?,q b :‘3,::.:@.;41{,:
= Powe f (7o
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